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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 


and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 


LISTING STATEMENT No. 2178 LISTED OCTOBER 26th, 1964 
10,000,000 common shares without par value 


Ticker abbreviation “UCC” 
Dial ticker number 1675 
Post section 6.4 


THE TORONTO STOCK EXCHANGE 


\ LISTING STATEMENT 


by Letters Patent, dated December 7, 1922. 
COMMON SHARES WITHOUT NOMINAL OR PAR VALUE 


CAPITALIZATION AS AT OCTOBER 16, 1964 


ISSUED AND TO BE 
SHARE CAPITAL AUTHORIZED OUTSTANDING LISTED 
Common shares without nominal or par value ...... 12,500,000 10,000,000 10,000,000 
FUNDED DEBT : ISSUED AND 
_ » (Held by Affiliated Companies) AUTHORIZED OUTSTANDING 
5% % Series C Debentures due December 27, 1970 $ 2,200,000 $ 2,200,000 
5% % Series D Debentures due December 27, 1970 300,000 300,000 
5% % Series E Debentures due December 27, 1970 400,000 400,000 
542% Subordinated Debentures due July 26, 1971 .. 2,100,000 2,100,000 
5% % -6% Second Subordinated Debentures due 
[Bier iin sie Ot) Sg So a 20,000,000 20,000,000 
Li APPLICATION 


Union Carbide Canada Limited (hereinafter referred to as the “Company”) hereby makes applica- 
tion for the listing on The Toronto Stock Exchange of 10,000,000 common shares without nominal or 
par value in the capital of the Company all of which have been issued and are outstanding as fully paid 


and non-assessable. 


ane REFERENCE TO PROSPECTUS 


Reference is hereby made to the attached prospectus, dated October 1, 1964, in respect of an offering 
of 2,500,000 Common Shares without nominal or par value in the capital of the Company, a copy of 
which prospectus is hereby incorporated herein and made a part hereof. 


oe OPINION OF COUNSEL 


Messrs. McCarthy & McCarthy, 330 University Avenue, Toronto, Ontario, Counsel to the Company, 
are filing in support of this application an opinion stating, among other things, that: 

(a) the Company is a duly incorporated, organized and subsisting corporation in good standing 
under the laws of Canada; and 

(b) the authorized capital of the Company consists of 12,500,000 Common Shares without nominal 
or par value of which 10,000,000 Common Shares have been duly and validly allotted and issued and are 
outstanding as fully paid and non-assessable. 


10. 


11. 


t2. 


LISTING ON OTHER STOCK EXCHANGES 


The Montreal and Vancouver Stock Exchanges have approved for listing the Company’s said 
10,000,000 outstanding Common Shares, subject to the filing of required documents and evidence of 
satisfactory distribution. 


STATUS UNDER SECURITIES ACTS 


The offering of the 2,500,000 Common Shares in the capital of the Company referred to herein and 
in the attached prospectus, through registered securities dealers, has been approved by the appropriate 
authorities of each Province of Canada. 


FISCAL YEAR 


The fiscal year of the Company ends on December 31, in each year. 


ANNUAL MEETINGS 


The By-laws of the Company provide that the annual meeting of the shareholders shall be held at the 
head office of the Company, or elsewhere within Canada on such day in each year as the board of directors 
may by resolution determine. The last annual meeting of the shareholders of the Company was held on 
April 20, 1964. 


HEAD AND OTHER OFFICES 


The head office of the Company is located at 123 Eglinton Avenue East, Toronto, Ontario. Reference 
is made to the attached prospectus in connection with other offices of the Company. 


REGISTRAR AND TRANSFER AGENT 


The Transfer Agent and Registrar of the Company is Canada Permanent Trust Company at its 
offices in Toronto, Halifax, Montreal, Winnipeg and Vancouver. 


TRANSFER FEE 


No fee is charged on stock transfers. Security transfer tax is charged where exigible. 
AUDITORS 


The auditors of the Company are Messrs. Higgins, Hurdman and Cranstoun, Chartered Accountants, 
36 Toronto Street, Toronto, Ontario. 


DIRECTORS AND OFFICERS 


DIRECTORS 
Donald Banks Benedict Executive 257 Millwood Road, 
Chappaqua, New York 
Alison Archibald Cumming Executive 5 Bayview Wood, 
Toronto, Ontario 
John Stuart Dewar Executive 132 Alexandra Boulevard, 
Toronto, Ontario 
Augustus Lyndon Foscue Executive 7 Knolls Lane, 
Manhasset, New York 
Salter Adrian Hayden One of Her Majesty’s 140 Heath Street West, 
Counsel Toronto, Ontario 
Allen Thomas Lambert Executive 483 Russell Hill Road, 
Toronto, Ontario 
John Frank Shanklin Executive 187 Havilands Lane, 
White Plains, New York 
George Calhoun Wells Executive 320 North Mountain Ave., 


Upper Montclair, 
New Jersey 


A copy of this prospectus has been filed with the Secretary of State of Canada in accordance with the provisions of 
the Companies Act. 


This prospectus is not, and under no circumstances is to be construed as, a public offering of these common shares for sale in the United 
States of America or in the territories or possessions thereof. 


New Issue 


UNION 


CARBIDE 


Union Carbide Canada Limited 


(incorporated under the laws of Canada) 


2,500,000 Common Shares 


(without nominal or par value) 


Transfer Agent and Registrar: 


Canada Permanent Trust Company, Toronto, Halifax, Montreal, Winnipeg and Vancouver 


The listing of these common shares on the Toronto, Montreal and Vancouver Stock Exchanges has 
been approved subject to the filing of documents and evidence of satisfactory distribution to be furnished 
within 90 days of such approvals. 


We, as principals, offer these common shares subject to prior sale and change in price if, as and when 
issued by the Company and accepted by us and subject to the approval of all legal matters on behalf 
of the Company by Messrs. McCarthy & McCarthy, Toronto, and on our behalf by Messrs. Tory, 
Tory, DesLauriers & Binnington, Toronto. 


Price: $24 per share 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice. It is expected that interim share certificates, 
later exchangeable without cost for definitive share certificates, will be available for delivery on or about 
October 15, 1964. 


The following information has been supplied by Mr. A. A. Cumming, President of Union Carbide 
Canada Limited. 


The Company 


Union Carbide Canada Limited (hereinafter referred to as the ‘‘Company”’ or ‘Union Carbide 
Canada’’) carries on, directly and through subsidiaries, widely diversified operations in chemicals, plastics, 
gases, metals, carbon, food casings and consumer products. 


The Company is the largest producer in Canada of polyethylene resins and films, phenolic compounds, 
carbon and graphite, ferroalloys, automotive anti-freezes, dry batteries and food casings, and is a leading 
producer of synthetic organic chemicals and industrial gases. 


The Company was incorporated under the laws of Canada in 1922 with the name Electro Metal- 
lurgical Company of Canada, Limited and became at that time a wholly-owned subsidiary of Union 
Carbide Corporation, New York (hereinafter sometimes referred to as the ‘‘Parent Corporation’’). In 
order to consolidate the businesses of various Canadian wholly-owned subsidiaries of the Parent Cor- 
poration, the Company acquired, as at January 1, 1954, the operating assets of National Carbon Limited, 
Dominion Oxygen Company, Limited, Carbide and Carbon Chemicals, Limited, Bakelite Company 
(Canada) Limited, Canadian Railroad Service Company, Limited and St. Lawrence Alloys and Metals 
Limited. In connection with this consolidation the name of the Company was changed to Union Carbide 
Canada Limited. In 1957 the Company purchased the assets of Visking Limited, which company had 
been a wholly-owned subsidiary of the Parent Corporation since 1956. 


Since 1954, the Parent Corporation has followed a policy of having Union Carbide Canada develop as 
an autonomous organization, managed and staffed by Canadian personnel, increasingly conducting its 
business on an arms length basis from the Parent Corporation. The present offering of common shares to 
the Canadian public is an extension of this policy. 


Union Carbide Corporation 


Upon completion of the present financing, Union Carbide Corporation will own 75% of the out- 
standing common shares of Union Carbide Canada. 


Union Carbide Corporation was incorporated under the laws of the State of New York in 1917. 
According to its annual report to stockholders for the year 1963, its total assets amounted to $1,832,242,000, 
its stockholders’ equity to $1,124,014,000, its sales for 1963 to $1,668,188,000, and its net income for 
1963 to $160,172,000, all expressed in U.S. dollars. 


Union Carbide Corporation is the second largest producer of chemicals in the United States. Sales in 
1963 by major product groupings in U.S. dollars were approximately as follows: chemicals — $575,000,000; 
plastics — $331,000,000; industrial gases — $311,000,000; metals — $235,000,000; and carbon products — 
$216,000,000. 


Union Carbide Corporation has over 125,000 stockholders and over 72,000 employees. It operates 
through subsidiaries in many countries throughout the world. 


Operations of Union Carbide Canada 


Union Carbide Canada and its subsidiaries employ over 4,600 people in 39 plants and 29 sales offices 
located from coast to coast. The Company’s head office is in Toronto, Ontario. 


The Company has over 6,100 industrial customers and distributors. 


Operations are divided into five main groups, namely Chemicals, Plastics, Gases, Metals, and Carbon 
Products and Batteries. Growth of Union Carbide Canada’s sales, by operating groups, for the ten years 
1954 to 1963, inclusive, and for the six month periods ended June 30, 1963 and 1964 is set out below: 


Carbon Products 


Chemicals Plastics Gases Metals and Batteries Total 
(in thousands of dollars) 
1954 $ 6,601 $ 5,686 $ 9,098 $12,320 $13,623 $ 47,328 
1955 9,787 tas 9,191 26,509 17,514 70,196 
1956 11,383 9,854 11,673 38,265 1933d2 90,487 
1957 122 Oe 11,340 13,084 33,172 22,468 92,325 
1958 13,840 2558 12,286 16,101 18,859 82,641 
1959 19,949 26,021 13,817 22yoce 19,203 101,301 
1960 17,977 28,212 14,401 21,427 18,336 100,353 
1961 18,414 28,514 14,552 17,607 18,176 97,263 
1962 21,904 31,966 17,468 20,097 1iciez 109,157 
re 1963 22,951 33,006 18,810 19,085 17,813 111,665 
June 30, 1963 8,267 16,293 
ib aed , ; 9,441 9,178 8,205 51,384 
June 30, 1964 9,816 18,819 10,140 11,219 10,320 60,314 


Through 1957 metal and carbon products, produced in older and substantially depreciated facilities, 
accounted for a major portion of sales. Since 1957 an increasing percentage of sales has come from rapidly 
growing chemicals, plastics and gas products, manufactured in newer facilities. Sales of metal products 
during the years 1955, 1956 and 1957 included large shipments to the United States Government stockpile. 
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Chemicals Group 


This group manufactures and sells synthetic organic chemicals utilized by widely diversified industries 
such as the agricultural, automotive, aviation, chemical, detergent, food, petroleum and natural gas, 
pharmaceutical, plastics, printing, pulp and paper, rubber, surface coating and textile industries. 


__ Union Carbide Canada’s petrochemical plant, a major complex located in Montreal, Quebec, contains 
highly specialized equipment for extracting ethylene, acetylene, butadiene and benzene from liquid fuels 
and refinery gas purchased from neighbouring oil refineries, and for converting ethylene into ethylene 
oxide and for polymerizing ethylene into polyethylene. 


The plant first went on stream in 1957 and since that time has undergone continuous expansion. By 
the end of 1964 the facility will have an annual production capacity of over 70,000,000 pounds of ethylene 
oxide. In addition, it has an annual production capacity of over 100,000,000 pounds of polyethylene (see 
“Plastics Group’’). Ethylene oxide is the base chemical used by the Company to produce ethylene glycol 
and some 40 other organic chemicals. 


Ethylene glycol is the basic ingredient in automotive anti-freezes and in aircraft de-icing fluid. The 
Company produces and markets ‘‘Prestone’”’ brand anti-freeze and also supplies custom anti-freeze 
formulations to others. Large quantities of ethylene glycol are sold for the production of resins which 
are further processed into paints and synthetic textile fibres. 


Glycol chemicals produced at the plant are used extensively in the manufacture of heavy duty brake 
and shock absorber fluids, special printing inks and explosives. Other chemicals derived from ethylene 
oxide are employed as solvents, corrosion inhibitors, and surfactants. They find major applications in the 
manufacture of varnishes, enamels, wood stains, pharmaceuticals, shampoos and cosmetics; in the sweeten- 
ing of natural and refinery gases; in the manufacture of hydraulic fluid components, heat transfer fluids, 
high tenacity rayon and rubber mold lubricants; and as aviation and automotive fuel additives. 


_ The Company produces polyols, a group of ethylene and propylene derivatives, which are used as a 
major ingredient of urethane foams for cushioning and clothing laminates. Produced in rigid form, urethane 
foams are also used as insulating and structural materials in buildings, refrigerators, and truck bodies. 


Silicones, a relatively new family of chemicals, are marketed by Union Carbide Canada as fluids, 
emulsions, oils, gums, resins and rubbers. Silicones are resistant to water, oxidation and extremes of heat 
and cold. They are employed as lubricants, surfactants, anti-foams, water repellents and as protective 
coatings for metals. They are also used for electrical wire insulation and for oil seals. 


In addition to the chemicals which it manufactures, the Company markets over 400 other chemicals 
purchased from the Parent Corporation including ‘‘Sevin”’ insecticide. The Company expects that a number 
of these chemicals will be manufactured in Canada as soon as domestic markets grow sufficiently to 
justify manufacturing operations. 


Plastics Group 


Union Carbide Canada produces polyethylene, phenolic and epoxy plastics in Canada and markets 
other plastics purchased from the Parent Corporation. These plastics are sold as liquids, powders, pellets, 
as well as in semi-finished and finished forms. The Company also manufactures synthetic food casings. 


Polyethylene 


The Company is Canada’s largest producer of polyethylene, the most widely used of all plastics. 
The Montreal plant has an annual production capacity of over 100,000,000 pounds of polyethylene 
of all types. 


The larger portion of the polyethylene produced by the Company is sold to industry for use in the 
production of plastic film, for wire and cable coating, in the production of flexible pipe, for paper coating, 
and for numerous end products produced by various molding and forming techniques. 


Union Carbide Canada is the largest Canadian producer of polyethylene film which it extrudes 
at plants located in Lindsay, Ontario; Cowansville, Quebec; Fort Garry, Manitoba and Newton, British 
Columbia. The principal consumer of polyethylene film is the packaging industry. Film can be printed and 
is converted to packaging used to wrap and bag fresh produce, bread, frozen foods, linens, housewares 
and a wide variety of other consumer products. Large amounts of polyethylene film are also used by the 
dry-cleaning industry, by the construction industry for vapor barriers and as an all-weather enclosure, 
and in agriculture for mulching and in greenhouses. More recently polyethylene film has been used for 
industrial shipping bags and garbage bags. 


Through its wholly-owned subsidiaries, Polyethelene Bag Canada Limited and Campbell Containers 
Limited, the Company is a converter of polyethylene film into certain of the end products referred to 
above. These subsidiaries operate converting plants at Vancouver, British Columbia; Winnipeg, Manitoba; 
Waterloo and Orangeville, Ontario and Montreal, Quebec. 


The Company is currently constructing a plant near Metropolitan Toronto for fabricating polyethy- 
lene containers for various industries. This plant is expected to be in operation by the beginning of 1965. 


Phenolics, Epoxies and Other Plastics 


Union Carbide Canada at its modern plant in Belleville, Ontario, produces a wide range of phenolic 
resins, molding compounds and laminates. The resins are used in a variety of bonding and laminating 
applications including thermal insulation products, automotive brake linings, grinding wheels, adhesives, 
foundry shell cores and molds. Molding compounds are used in the manufacture of appliance parts and 
handles, washing machine agitators, automotive ignition parts, and telephone and communication com- 
ponents, where durability, heat resistance and good dielectric qualities are required. Phenolic laminates 
are used in electrical switchgear, transformers and printed circuits. 
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Epoxy resins and hardeners are marketed for a wide variety of end use applications including the 
encapsulating of electrical components, high strength adhesives and chemically resistant coatings. 


The Company also markets vinyls, styrene co-polymers and phenoxies which it purchases from the 
Parent Corporation. Phenoxies are a recent research development of the Parent Corporation. 


Food Casings 


The Company is the major Canadian producer and supplier of synthetic food casings. Three basic 
types — cellulose, fibrous and plastic — are manufactured by the Company at its plant in Lindsay, 
Ontario. 


Casings are used in the processing and packaging of a variety of meat products including skinless 
wieners, skinless fresh pork sausage, bologna, boneless smoked hams and cottage rolls, and in the packaging 
of such products as meat loaves, cooked hams and cooked fresh and frozen poultry. 


Processing and packaging equipment has been developed by Union Carbide Canada and the Parent 
Corporation for use by the food industry with the Company’s food casings. 


Gases Group 


Union Carbide Canada manufactures and markets, under the trade mark ‘Linde’, oxygen, nitrogen, 
argon, acetylene and other gases and related products for industrial and medical uses. The Company 
also fabricates and installs a wide range of storage and distribution equipment designed to handle these 
gases in liquid or gaseous form. 


Atmospheric gases are produced in liquid form in plants at Vancouver, British Columbia; Sault Ste. 
Marie, Welland and Oakville, Ontario; and Montreal, Quebec by alternately compressing and cooling 
air until it liquefies at about —300°F. The liquid is then separated into components by the fractional 
distillation process. By this method oxygen and nitrogen, the two most abundant gases in the atmosphere, 
are extracted as is argon. In order to serve the market effectively, oxygen and nitrogen are shipped 
from the point of production in liquid form by tank cars and tank trucks to 15 supply depots or filling 
stations maintained by the Company across Canada. 


One of oxygen’s principal uses is in the primary production of steel where it is used to reduce pro- 
duction time and improve quality. It is also used by flame-scarfing machines to skim imperfections from 
red hot steel slabs, blooms and billets. The Company has erected a tonnage oxygen unit at the site of one 
of Canada’s major steel producers. This unit, which is capable of producing 360 tons of oxygen per day, 
feeds gaseous oxygen through a pipe line directly to the steel furnaces. 


Hospitals are large users of oxygen for inhalation therapy. In addition to supplying hospital re- 
quirements of medical oxygen, the Company designs and installs at hospitals medical gas piping 
systems as well as providing related inhalation and suction therapy equipment used for patient treatment. 
Other medical products of the Company include anaesthesia gases, sterilants and fumigants. 


Nitrogen is used in gaseous form because of its inert properties and in liquid form where extremely 
low temperatures are required. It is used in the electronics industry and for the freezing and transportation 
of perishable foods. It is also used for purging oil pipe lines and revitalizing oil wells. Argon, another inert 
gas, is used principally as a shielding atmosphere in many electric welding processes where it prevents 
oxidation in the weld area. Rare gases such as krypton, neon and xenon are sold by the Company for 
specialized research and luminous tube signs. 


Acetylene is another important industrial gas produced by Union Carbide Canada. In conjunction 
with oxygen it is used in the oxy-acetylene process for cutting and joining metals. From this basic process 
the Parent Corporation has developed many advanced welding, cutting and metal plating techniques. In 
addition to making a complete range of oxy-acetylene welding and cutting equipment at a factory in 
Toronto, the Company is a major supplier of manual, semi-automatic and automatic electric welding, 
cutting and surfacing machines. Many of the processes currently used in this field were pioneered by the 
Parent Corporation including submerged arc welding, shielded inert gas metal arc welding, the plasma 
arc welding and cutting process, and tube wire welding. 


To enable industry to employ the wide range of oxy-acetylene and electric processes now available 
for welding, cutting and metal treating, the Company provides all the required consumable materials, 
together with power supplies tailored to each process. 


Union Carbide Canada also maintains Flame-Plating facilities in Toronto. Flame-Plating is a unique 
custom coating service by which particles of super-hard materials such as tungsten carbide are blasted 
onto metal surfaces to provide resistance to wear and abrasion. 


Metals Group 


Union Carbide Canada produces manganese and chrome ferroalloys at its plant in Welland, Ontario, 
and silicon ferroalloys and silicon metal at its plant in Beauharnois, Quebec. These alloys are produced in 
large electric furnaces operating at arc temperatures in excess of 6,000°F. Both plants are located near 
large sources of power which are required in the production of ferroalloys. 


Ferromanganese and ferrosilicon are used by the steel industry during the smelting process to remove 
impurities and to impart improved physical properties such as increased strength and special electrical 
characteristics. Ferrochrome is used as a hardening agent in the production of steel and is an essential 
ingredient used in the production of stainless steel. Silicon metal is used to harden aluminum and copper. 


The Company owns two quartzite quarries, which provide the basic ingredient for its production of 
ferrosilicon and silicon metal. 


Ferroalloys of boron, calcium, columbium, tantalum, titanium, tungsten, vanadium and zirconium are 
manufactured by the Parent Corporation and sold by the Company for use in the metallurgical industry. 
These elements contribute to the strength and to heat and corrosion resistance of metals used in the 
manufacture of high speed cutting tools, turbine blades, tail and nose cones for jet engines, and liners 
for combustion chambers. 


A wide range of special alloys in the form of castings and fabricated and wrought parts are marketed 
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under the ‘‘Haynes”’ brand. These alloys are designed to provide exceptional resistance to wear, heat or 
corrosion. 


Carbon Products and Batteries Group 


Union Carbide Canada is the largest producer of carbon and graphite in Canada, manufacturing these 
products at its Welland plant. Principal raw materials for this operation include anthracite coal, petroleum 
coke, lampblack and coal-tar pitch. 


Sales to industry include carbon and graphite electrodes used in electric furnaces for the production 
of steel, ferroalloys and non-ferrous metals; graphite anodes used for the production of various electro- 
chemical products; various carbon products used in the metal industries for blast furnace linings, small 
molds, mold plugs, and stool inserts; impervious graphite and carbon used in chemical handling equipment 
to insure high resistance to corrosive chemicals; and lighting carbons used in motion picture projectors 
and photography. Special carbon products are also used in such applications as spectroscopy, electric 
welding, and as brushes in electric motors and generators. 


Union Carbide Canada is the largest producer of dry batteries in Canada. Manufacturing operations 
are carried on in plants at Toronto and Walkerton, Ontario. These batteries, which are marketed under 
the ‘‘Eveready”’ brand, are available in a wide variety of sizes and voltages ranging from carbon-zinc cells 
for flashlights, photography and transistor radios to the newer sealed rechargeable nickel-cadmium 
batteries designed for heavy-duty lighting, portable television sets, and high-drain, heavy-discharge 
railroad and industrial equipment. The Company expects that the battery field will continue to expand 
as more and more cordless electric appliances are developed. 


Union Carbide Canada also markets, under the ‘‘Eveready”’ brand, flashlights and lanterns varying 
in size from miniature pocket lights to large, heavy-duty sealed beam lanterns. Special purpose lighting 
equipment includes lanterns with built-in flashers for emergency highway use, corrosion-proof units 
which can function under water and safety flashlights for use in explosive atmospheres. 


Car care products such as waxes, polishes and windshield de-icers are marketed under the ‘‘Prestone”’ 


brand. 


6-12” insect repellent is marketed in aerosol spray, liquid and stick form. 


Principal Products 


The following are the principal products manufactured and/or marketed by Union Carbide Canada 
and its subsidiaries: 


Chemicals Group 


Synthetic Organic Chemicals including Ethylene Oxide, Ethanolamines, Glycols and Glycol Ethers; 
Silicone Chemicals, Oils, Resins and Elastomers; ‘‘Sevin’’ Insecticide; ‘‘Dynel’’ Textile Fibres; ‘‘Prestone’”’ 
Brand and Custom Brand Anti-Freezes. 


Plastics Group 


Polyethylene Resins, Compounds and Film; Phenolic Resins, Compounds and Industrial Laminates; 
Epoxy Resins; Phenoxy Resins; Vinyl and Styrene Co-Polymer Resins and Compounds; Cellulose, 
Fibrous and Plastic Food Casings; Industrial Shipping Bags; Packaging Bags. 


Gases Group 


“Linde’’ Oxygen, Nitrogen, Hydrogen, Argon and other Atmospheric Gases; Acetylene and Calcium 
Carbide; Electric and Gas Welding, Cutting, Forming and Heat-Treating Apparatus; Flame-Plating 
Service; Steel-Conditioning Machines; Rock Piercing and Shaping Equipment; Medical Gases, Inhalation 
and Suction Therapy Equipment; Molecular Sieves; Synthetic Sapphires and Rubies. 


Metals Group 


Ferroalloys of Manganese, Silicon and Chrome; Silicon Metal; Ferroalloys of Boron, Calcium, 
Columbium, Tantalum, Titanium, Tungsten, Vanadium and Zirconium; ‘‘Haynes”’ Special Alloys. 


Carbon Products and Batteries Group 


“Eveready” Flashlight, Lighting, Photoflash, Hearing Aid, Transistor and other Electronic Batteries; 
“Eveready” Flashlight Cases; ‘‘Prestone’ Car Care Products; ‘6-12’ Insect Repellent; Electric Arc 
Furnace Electrodes; Electrolytic Cell Anodes; Furnace Linings; Electric Motor and Generator Brushes; 
Theatre Projector Carbons; Carbon and Graphite Products for Chemical, Electrical, Mechanical and 
Metallurgical Applications. 


Research and Development 


One of the most important factors in the growth of Union Carbide Canada has been the development 
of new products and processes by the Parent Corporation which have been made available to the Company. 
A substantial part of the Company’s present business stems from products which were not available 
commercially until a relatively few years ago. 


The Parent Corporation has 29 major modern research and development laboratories in which it 
employs several thousand technically trained people. In 1963 its total expenditures for research and 
development amounted to approximately $85,000,000 (U.S.) not including the cost of new laboratory 
facilities. 


Under an agreement between the Company and the Parent Corporation, each has access to and the 
right to use the results of product and process development work carried on by the other. Under this 
agreement the Company has agreed to pay the Parent Corporation a percentage, on a sliding scale, of 
certain sales of the Company. The amount payable by the Company to the Parent Corporation during 
1964 is estimated to be $2,000,000 (Can.). The agreement is for a term of two years from January 1, 1964 
and thereafter from year to year unless terminated by either party. It applies to the results of all product 
and process development work but in the case of an invention involving a revolutionary or novel new 
process or product outside the scope of existing products or processes, the party controlling such invention 
may require different terms to be negotiated. The Company also has the right under another reciprocal 
agreement with the Parent Corporation to use, and to grant sublicenses under, patents of the Parent 
Corporation. 


In addition, Union Carbide Canada has its own research and development programme. In 1964 this 
programme is expected to involve an expenditure of $1,200,000. Research and development in the fields 
of polyethylene, plastic film and organic chemicals are carried out at the Company’s Technical Centre in 
Montreal. Development work on phenolic plastics is conducted at Belleville, Ontario. Product and process 
development work on metals, ferroalloys, carbon and graphite products is carried on at Welland, Ontario. 
The Company operates a laboratory in Toronto for developing new types of casings for use by the food 
industry and where it also evaluates the results of new food packaging techniques. Development of new 
batteries and the improvement of existing types is carried on at another location in Toronto, as is the 
development of new applications for industrial gases and of new welding processes. 


Successes of the Company in the field of research and development include the development of a 
leakproof design for flashlight batteries; the development of an air-fuel chambering device for blast hole 
drilling which is expected to expand the world-wide use of jet piercing equipment in open pit mining; 
the development of a high grade, high purity ferrosilicon used by the steel industry; the development 
of a polyethylene compound suitable for the production of life-like artificial flowers; the development of 
a superior polyethylene coating for telephone and power cables; and the development of improved aircraft 
de-icing fluids. 


Capital Expenditures 


During the ten year period 1954 to 1963, capital expenditures totalling about $110,087,000 were 
made by Union Carbide Canada and its subsidiaries for the construction, acquisition and improvement 
of production and distribution facilities and in the expansion of their business. Similar expenditures for 
ee 1964 are estimated at $14,345,000. Expenditures by operating groups are shown in the following 
table: 


Operating 1954-1963 1964 (estimated) 

Group Expenditure % of total Expenditure % of total 
Chemicals $ 31,079,000 28% $ 1,300,000 9% 
Plastics 40,797,000 3t% 7,925,000 55% 
Gases 20,032,000 18% 2,500,000 18% 
Metals 5,169,000 5% 1,200,000 8% 
Carbon Products and Batteries 5,595,000 5% 840,000 6% 
Other 7,415,000 1% 580,000 4% 

Total $110,087 ,000 100% $14,345,000 100% 


In recent years the major portion of the capital expenditures of Union Carbide Canada have 
been made to increase its production facilities for the manufacture of chemicals, plastics and gases. 
The Company believes that the market for these products will continue to grow and provide it with 
favourable rates of return on its investments in these areas. 


Major projects completed to date in 1964 include the installation of production facilities at Montreal 
for the manufacture of cellular polyethylene, a special material used as insulation on communications 
cable; expansion of production capacity at the same location for low, medium and high density polyethy- 
lenes; an extension to the polyethylene film plant at Cowansville, Quebec; the acquisition of a packaging 
film converter in Waterloo, Ontario; the establishment of a film converting operation in Orangeville, 
Ontario; the expansion of tonnage oxygen facilities at Sault Ste. Marie, Ontario; and the installation of a 


mie rotating hearth electric furnace at Beauharnois, Quebec for the production of high quality silicon 
alloys. 


Major projects currently under way include the expansion of production capacity at Montreal for 
polyol chemicals, an important ingredient in the manufacture of urethane foams; an extension to the 
polyethylene film plant at Newton, British Columbia; construction of a plant near Metropolitan Toronto 
for the fabrication of plastic products; an increase in viscose production capacity used in the manufacture 


of cellulose food casings at Lindsay, Ontario; and the erection of a liqui i i 
: ; aro; a liquid oxygen and nitrogen plant in 
Edmonton, Alberta. : si seit! 


Union Carbide Canada is planning a major diversification into the synthetic fibres business. It pro- 
poses to commence construction shortly of a plant in Eastern Ontario for the manufacture of melt-spun 
fibres, with initial emphasis on nylon-6. The plant initially will have a capacity of 6,000,000 pounds 
annually and production is expected to start in early 1966. 
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Current Operating Resuits 


During the first six months of 1964, consolidated net earnings of Union Carbide Canada amounted 
to $5,488,892 compared to $4,130,923 for the same period of 1963, an increase of approximately 33%. 


During the three fiscal years of the Company ended on December 31, 1963, consolidated net earnings 


for the first six months of each year, on the average, amounted to approximately 45% of the consolidated 
net earnings for the full year. 


Consistent with this trend and having regard for the outlook for its business generally, Union Carbide 
Canada believes that consolidated net earnings for the full current year should be considerably higher than 
in any preceding year. 


Purpose of Issue 


It is the policy of the present Canadian Government to encourage a degree of Canadian ownership 
of the equity of Canadian companies. This policy has been implemented by amendments to the Income 
Tax Act which provide, in the case of companies with the required degree of Canadian ownership, for 
accelerated depreciation on certain new machinery and equipment and a lower rate of withholding tax 
on dividends paid to non-residents. The present offering of common shares by Union Carbide Canada is 
being made having regard to this Government policy and to afford Canadians an opportunity to acquire 
an equity interest in the Company. 


Since the reorganization of the Company’s business on January 1, 1954, no dividends have been paid 
by the Company on its common shares, it being the policy during this period that the earnings of the 
Company be utilized for its expansion. In view of this fact a dividend of $71,500,000 has been declared 
payable on October 19, 1964 to shareholders of record on October 1, 1964 and accordingly the entire 
amount of this dividend will be paid to the Parent Corporation. The proceeds of the common shares 
offered by this prospectus will be added to the general funds of the Company out of which the said divi- 
dend will be paid. As shown by the accompanying pro forma consolidated balance sheet, the Company, 
after payment of this dividend, will have sufficient working capital for its operations. 


Capitalization 


The capitalization of the Company according to the accompanying pro forma consolidated balance 
sheet of the Company and its subsidiaries as at June 30, 1964, after giving effect to the transactions 
set out in the heading thereof, is as follows: 


Funded Debt (held by affiliated companies) at titericea Sateaing 
534% Series C Debentures due December 27, 1970......... $ 2,200,000 $ 2,200,000 
534% Series D Debentures due December 27, 1970......... 300,000 300,000 
534% Series E Debentures due December 27, 1970......... 400,000 400,000 
544% Subordinated Debentures due July 26, 1971.......... 2,100,000 2,100,000 
5144%-6% Second Subordinated Debentures due 

December PLO FL e Lee ee pe i, ROR Es PER aeRO, 20,000,000 20,000,000 

Capital Stock 

Common shares without nominal or par value............. 12,500,000 shares 10,000,000 shares 


Dividend Policy 


The Directors of Union Carbide Canada have expressed their intention, subject to the factors usually 
considered at the time of the declaration of dividends, to declare and pay dividends on the common 
shares on a quarterly basis at the rate of 60 cents per annum. 


It is accordingly the intention of the Directors to declare an interim dividend of 20 cents per share 
on the common shares payable on March 1, 1965 to shareholders of record on February 15, 1965 and to 
declare the first regular quarterly dividend of 15 cents per common share payable on June 1, 1965 to 
shareholders of record on May 15, 1965. 


Union Carbide Canada Limited 


and Subsidiaries 


Consolidated Statement of Earnings for the Ten Years ended December 31, 1963 
and 
Comparative Consolidated Statement of Earnings for the Six Month Periods ended 
June 30, 1963 and 1964 


Earnings before 
deducting depre- 
ciation and amorti- 
zation, interest on 
long term debt, 


Rok nue arene LC nia cn Hae ieee bees 
1954 $ 8,712,154 $2,409,376 $ 168,375 2,639,821 $210,259 $3,284,323 
1955 17,620,624 2,964,958 182,625 6,592,380 528,355 7,352,306 
1956 21,317,695 3,283,677 303,911 8,197,448 93,049 9,439,610 
1957 20,646,721 4,021,530 271,797 7,879,925 91,239 8,382,230 
1958 19,849,079 5,432,423 145,065 6,761,630 93,813 7,416,148 
1959 25,400,917 5,801,212 253,058 9,527,336 es 9,819,311 
1960 22,535,146 5,950,642 63,849 8,102,153 =a 8,418,502 
1961 22,512,861 7,265,513 175,738 7,661,290 = 7,410,320 
1962 26,918,479 8,079,214 480,350 9,393,500 -_ 8,965,415 
1963 29,604,616 8,077,595 1,357,226 10,570,708 (9,531) —-9,608,618 

Fane #6, 106auie 040;403-465 4,174,426 662,677 4,337,900 (2,461) 4,130,923 

Tice 9 1964 16860865 4,418,001 705,651 5,948,000 2,321 5,488,892 


Notes: 1. The above consolidated statements of earnings include the results of the operations of all subsidiaries from the res- 
pective dates of their acquisition with the exception of the earnings of Eveready Malaya Limited, a wholly-owned 
foreign subsidiary acquired December 28, 1962, which company has not carried on operations since the date of its 
acquisition. The results of the operations of two foreign subsidiaries, which were sold by the Company on September 
18, 1964, are included in the above statements. The results of the operations of Campbell Containers Limited and 
another domestic subsidiary acquired by the Company on August 17, 1964 and June 16, 1964, respectively, are not 
included. If the results of the operations of these foreign subsidiaries were excluded and those of the domestic sub- 
sidiaries included, the effect on the consolidated statements of earnings would be negligible. 


2. In 1959, a new vacation plan came into effect, resulting in an increased expense in that year of $490,503, which under 
the old plan would not have been payable until 1960. The new plan is still in effect. 


3. From 1954 to 1961 exchange profits or losses were taken when actually realized. After 1961 provision for such profits 
or losses was made at December 31 each year and at June 30 in respect of the six month periods ended June 30, 1963 
and 1964. This change in accounting principle had no material effect on earnings. 


4. The earnings of consolidated foreign subsidiaries have been converted to Canadian dollars at the average exchange 
rate for each year and for the six month periods. 


5. Amortization of goodwill amounting to $65,920 for the year ended December 31, 1963 and to $49,440 for the six months 
to June 30, 1964 and a dividend in the amount of $72,134 received during 1963 from Eveready Malaya Limited are 
excluded from the above statements. 


6. Income taxes are based on depreciation recorded in the accounts. For income tax purposes, capital cost allowances 
have been claimed in excess of recorded depreciation and the estimated tax deferments resulting therefrom, amounting 
to $11,322,600 for the ten years and six months ended June 30, 1964 are shown as ‘“‘Accumulated Tax Reductions 
Applicable to Future Years’ in the consolidated balance sheets appearing on page 9 of this prospectus. The income 
taxes adequately provided for re-assessments received in respect of taxation periods up to and including the year 
ended December 31, 1961 and are deemed adequate in respect of subsequent years and for the six month periods 
ended June 30, 1963 and 1964. 


Auditors’ Report 
To THE DIRECTORS, 


UNION CARBIDE CANADA LIMITED: 


We have examined the above consolidated statements of earnings of Union Carbide Canada Limited 
and subsidiaries for the ten years ended December 31, 1963 and for the six month periods ended June 30, 
1963 and 1964. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances, except 
for certain subsidiaries whose accounts have been examined and reported on by other auditors. 


In our opinion, based on our examination and the reports of the other auditors referred to above, 
the consolidated statements of earnings together with the notes thereto present fairly the results of the 
operations of the companies for the ten years ended December 31, 1963 and for the six month periods 
ended June 30, 1963 and 1964 in accordance with generally accepted accounting principles applied on a 
consistent basis throughout, except as stated in notes 2 and 3 above. 


Toronto, Ontario 


(Signed) Hiccins, HURDMAN AND CRANSTOUN 
October 1, 1964 


Accountants and Auditors 


Union Carbide Canada Limited 


and Subsidiaries 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet as at June 30, 1964 


The pro forma consolidated balance sheet gives effect as at June 30, 1964 to: 


1. The issue of supplementary letters patent dated September 15, 1964 (i) cancelling the 7,500 preferred shares previously issued, 
authorizing the repayment of the amount paid up thereon and cancelling the 17,500 unissued preferred shares; (ii) subdividing 
the issued 20,000 common shares without nominal or par value into 7,500,000 common shares without nominal or par value; 
and (iii) subdividing the unissued 230,000 common shares without nominal or par value into 5,000,000 common shares without 


nominal or par value. 


2. The issue and sale of 2,500,000 common shares without nominal or par value for an aggregate consideration of $57,600,000. 
3. The payment of a dividend of $71,500,000 declared payable on October 19, 1964, the entire amount of which will be paid to 


Union Carbide Corporation. 


4. The purchase on August 17, 1964 of all issued and outstanding shares of Campbell Containers Limited for a price of $525,000 
cash and the sale on September 18, 1964 of three foreign subsidiaries and the Company’s interest in a foreign affiliated com- 
pany for a total price of $513,512 cash. The purchase price of $525,000 paid for Campbell Containers Limited exceeded the 


net book value of that company by $290,383. 


5. The payment of expenses in connection with these transactions estimated at $100,000. 


CuRRENT ASSETS Assets 
(occ -- Malaa en RieS k Fa ar oan eg Pe Ne aa eo ea As ee ae ea eS 
Short term notes — at cost plus accrued interest............. 
Receivables 


Inventories (valued at the lower of cost or net realizable value) 
eC Cxe ri Seana i eae artiste aloe elie Sa he coltat oa ae 


FIXED ASSETS 
Land, buildings, machinery and equipment — at cost......... 
Less: Accumulated depreciation and amortization........ 


INVESTMENTS — Shares — at cost 
Uneonsolidated subsidiary (Note 1).........0.c.0s..ccsce ee 
Others 28 Sean Paes.) of Gabowees. ated avi apiyesais 


OTHER ASSETS 
eterredtcharges and other assets... Sawk Maki occ ee eee 
Goodwill — at cost less amortization, ...:5..6.02+0ees¢.0x000 
Excess of cost of investment in subsidiaries over book value at 
dates oF acquisition {SYS SA Ae arte Re Ae 


CURRENT LIABILITIES 
Accounts payable | 
A MaETaT REG ctne Ate a WAS, ak a a 
Parent company and its subsidiaries and affiliates........ 
Accrued liabilities 
WICOMICLARCIOUNGCIELAXES... .. 500s dd eecce twee tse ae eueees 
Imterestwomacle Dem tureSe..cacje, nics gees Ooops soem gee aa ee ees 
Wiel ee eee et eee ee ee eatee ne 


TOWED TOL OR NE Cis OAS ae a re, Seas Co ke ee a 
ACCUMULATED Tax REDUCTIONS APPLICABLE TO FUTURE YEARS 
CN GLEIO NPE ee NACL nat ae Gees Sue eso RS 


CAPITAL STOCK Shareholders’ Equity 
Balance sheet 
Preferred shares — 7% cumulative of $1.00 each redeem- 
able at par 
Authorized — 25,000 shares 
Issued and outstanding — 7,500 shares.............. 
Common shares without nominal or par value 
Authorized — 250,000 shares 
Issued and outstanding — 20,000 shares............. 
Pro forma balance sheet 
Common shares without nominal or par value 
Authorized — 12,500,000 shares 
Issued and outstanding — 10,000,000 shares 


EEN ED SURE UCT Cee Peete! VET ET Se Ca att ere Bee ee et 


Approved on behalf of the Board of Directors: 
(Signed) A. A. CUMMING, Director 


(Signed) J. S. Dewar, Director 


Consolidated 
Balance Sheet 


$ 20,712,044 
5,978,920 


15,678,586 
Ory od 2 
1,238,870 

22,075,296 
1,274,825 


$ 73,076,113 


$142,921,245 
67,393,706 


$ 75,527,539 


$ 4,709 
148,340 
$ 153,049 


$ 399,711 
675,640 


85,774 
$ 1,161,125 
$149,917,826 


$ 6,800,171 
4,947,944 


5,363,946 
791,097 
L213, 192 

$ 19,116,350 
25,000,000 


11,322,600 
58,072 


$ 55,497,022 


$ 7,500 
2,000,000 
92,413,304 


$ 94,420,804 
$149,917,826 


Pro Forma 
Consolidated 
Balance Sheet 


$ 6,362,620 
5,978,920 
15,836,803 
5,244,747 
1,282,302 
21,818,911 
1,276,650 

$ 57,800,953 

$142,575,189 

_ 67,574,703 

$ 75,000,486 

$ —_. 

139,747 
$ 139,747 
$ 403,632 
675,640 
472,988 
S$ 1,552;260 


$134,493 ,446 


$ 6,678,604 
4,011,406 


Ste te? 
791,097 
768,497 


$ 17,620,915 
25,000,000 


11,322,600 
58,072 


$ 54,001,587 


59,600,000 
20,891,859 


$ 80,491,859 
$134,493,446 


The accompanying notes are an integral part of the foregoing consolidated balance sheet and pro forma consolidated balance sheet and 


should be read in conjunction therewith. 
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Union Carbide Canada Limited 


and Subsidiaries 


Notes to Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 


as at June 30, 1964 


All subsidiaries are consolidated except for Eveready Malaya Limited, a wholly-owned foreign 
subsidiary acquired December 28, 1962, which company has not carried on operations since the date 
of its acquisition and no provision for loss is necessary on the Company’s investment of $4,709. 


Debentures (held by affiliated ~ompanies) 


Series C 534%, maturing Weeember27, 1970 oe cnet eee ee eee $ 2,200,000 
Series D 534% maturing’ December 27, 197g © ase 2 eee es ee é 300,000 
Series E 534% matumng December27,( 1970 samen. ce ae ete Gs kn eee 400,000 
$ 2,900,000 
Subordinated 

514% maturing July 267 1971355) ee er ee Te adr ocr Nie $ 2,100,000 

Second subordinated 
514% maturing December20; 1971: ae eee ee ee ee ee . $ 3,200,000 
534% maturing December 205197 hie ee ee ee eee 15,900,000 
6% “maturing DecembertZ0,1O7teereseee 1. ee oe ee ee 900,000 
$20,000,000 
$25,000,000 


3. The item included in the consolidated balance sheets as ‘‘Accumulated Tax Reductions Applicable to 
Future Years’’ results from claiming for income tax purposes capital cost allowance in excess of re- 
corded depreciation. This difference is applicable to those future periods in which the amounts 
claimed for tax purposes may be less than the depreciation recorded in the accounts. 


4. Assets and liabilities in foreign currencies have been converted to Canadian dollars at the rate of 
exchange prevailing at June 30, 1964. 


Consolidated Statement of Earned Surplus 
for the period from January 1, 1963 to June 30, 1964 


Six month 

Year ended period ended 
December 31, 1963 June 30, 1964 
Balance at beginningromthe period x. .c avcu sae ae ee ae eee $77,359,020 $86,973,852 
Net earnings for the peniode ee 9,608,618 5,488,892 

Dividend received from Eveready Malaya Limited................... 72,134 - 
$87,039,772 $92,462,744 
Less: Amortization‘of goodwill sauenine-mmied serene eet See ee 65,920 49,440 
Balance-at end -of .the: periodsae «suekae s axe lee Gece feo ee eee ee $86,973,852 $92,413,304 


Auditors’ Report 
To THE DIRECTORS, 


UNION CARBIDE CANADA LIMITED: 


___ We have examined the consolidated balance sheet and pro forma consolidated balance sheet of Union 
Carbide Canada Limited and subsidiaries as at June 30, 1964 and the consolidated statement of earned 
surplus for the period from January 1, 1963 to June 30, 1964 and have obtained all the information and 
explanations we have required. We were furnished with financial statements together with the auditors’ 
reports thereon, of certain subsidiaries reflected therein. With respect to the remaining companies our ex- 
amination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, based on our examination and the reports of other auditors and according to the best 
of our information and the explanations given to us and as shown by the books of the companies, the ac- 
companying consolidated balance sheet and consolidated statement of earned surplus of Union Carbide 
Canada Limited and subsidiaries together with the notes thereto are properly drawn up so as to present fairly 
the combined state of affairs of Union Carbide Canada Limited and subsidiaries as at June 30, 1964 in 


accordance with generally accepted accounting principles applied on a basis consistent with that of the 
preceding year. 


In our opinion, based on our examination and the reports of other auditors, the accompanying pro 
forma consolidated balance sheet of Union Carbide Canada Limited and subsidiaries together with the notes 
thereto is properly drawn up so as to present fairly the combined state of affairs of Union Carbide Canada 
Limited and subsidiaries as at June 30, 1964, after giving effect as of that date to the assumptions and 
transactions outlined in the headnotes. 


Toronto, Ontario 


Si H RANSTOUN 
Oetohex 1. £064 (Signed) Hiccins, HURDMAN AND C Ss 


Accountants and Auditors 
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Statutory Information 


(a) The full name of the Company is Union Carbide Canada Limited (hereinafter referred to as the 
“‘Company’’) and its head office is located at 123 Eglinton Avenue East, in the City of Toronto, Ontario. 
The Company was incorporated under the laws of Canada by letters patent dated December 7, 1922. 
Supplementary letters patent dated December 8, 1953, January 28, 1964 and September 15, 1964, 
respectively, have been issued to the Company. 


The said supplementary letters patent dated January 28, 1964 confirmed a by-law of the Company 
increasing the capital stock of the Company by the creation of 25,000 preferred shares of the par value 
of $1.00 each. The said supplementary letters patent dated September 15, 1964 confirmed a by-law of 
the Company reducing the capital stock of the Company by the cancellation of preferred shares pre- 
viously issued and by the cancellation of all unissued preferred shares, subdividing the issued 20,000 
common shares without nominal or par value into 7,500,000 common shares without nominal or par 
value and subdividing the unissued 230,000 common shares without nominal or par value into 5,000,000 
common shares without nominal or par value. 


(b) The names, descriptions and home addresses of the directors, officers and auditors of the Company 
are as follows: 


Directors 
DoNALD BANKS BENEDICT............. EXECU Ve.2 weet tal rier 257 Millwood Road, 
Chappaqua, New York 
ALISON ARCHIBALD CUMMING........... EXOT ee ae a 5 Bayview Wood, 
Toronto, Ontario 
SHER OTOART LIEWAR. lcs ieee sao us «56 PEN CCULEIVIE cata le 2a rete 2h eee, oc ae 132 Alexandra Boulevard, 
Toronto, Ontario 
AtGustuS LYNDON POscur ls. 2.5) YOTt. PEXECWUUIVE. | Aad OF bt tee ae 7 Knolls Lane, 
Manhasset, New York 
SALZERGCADRIAN FIAYDEN game. Gelb. ote One of Her Majesty’s Counsel. .140 Heath Street West, 
Toronto, Ontario 
VERE hha HOMASTIAMBERT. OF otc’ d ccis oeshs Outen. sucha Deke aan de eirker oe 483 Russell Hill Road, 
Toronto, Ontario 
POH J °RANCIS SHANKEIN?... 0.05 uses ELSECUMI Vin. mee meres tea: 187 Havilands Lane, 
White Plains, New York 
(GeorGH? CATHOUNM WEES? Air ui OUP Executives, Foy mh, eae 8 320 North Mountain Avenue, 
- Upper Montclair, - 
New Jersey 
Officers 
ALISON ARCHIBALD CUMMING........... ETeRIGehia, cit iene. ee er ere 5 Bayview Wood, 
Toronto, Ontario 
(OHN STUARTAIDE WAR wif et a se thie ians Executive Vice-President....... 132 Alexandra Boulevard, 
Toronto, Ontario 
VAETRORD OCOTL VV MAM nore satoerdisvs ceo > WV ICES ECSICIEN ban Shcmases angle fea arses 55 Strath Avenue, 
Toronto, Ontario 
GERAED OSWALD LOL CHiia tes sec esax.e a5 Wace- Presidents: sews see phic & ce 452 Russell Hill Road, 
Toronto, Ontario 
TAREE AYOORS ec meee Chess Wite= President... as tesm en etek 42 Berkindale Drive, 
Willowdale, Ontario 
Ross OSBORNE, HOLDITCH ..... SUL. Secretary and Treasurer........34 Orkney Crescent, 
Islington, Ontario 
MERNON VICTOR / GARLICK s/s si eho Assistantiseoréetaryu Susan da Wee 87 Penstock Court, 
Richmond Hill, Ontario 
PAMES, MDGARS 1 HOR P Biynsces denials ty tenin get Assistant Secretary. <4. seis 122 Munro Boulevard, 
Willowdale, Ontario 
ALFRED WILLIAM GRANT FARWELL...... Assistant Preasureray sun. oes s- 22 Bridgeford Street, 
Richmond Hill, Ontario 
ROLAND DovuUcLAS ALLAN Hinis: (0774. % Assistant’ Treasurer!?). 102. %. 33 Hernshaw Crescent, 
Etobicoke, Ontario 
JOHN ROBERT MACARTHUR pe s.c we ns toes ASSIStAnt LTeASUIOr a. no ari os. 57 Golfdale Road, 
Toronto, Ontario 
Auditors 


Messrs. Higgins, Hurdman and Cranstoun, Accountants and Auditors, 36 Toronto Street, Toronto, 
Ontario, are the auditors of the Company. 


(c) The Company, directly and through its subsidiaries, engages in the business of the production, pro- 
cessing, manufacture and/or sale of a well diversified line of chemicals, plastics, gases, metals, carbon, 
food casings and consumer products. 
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(d) The authorized capital stock of the Company consists of 12,500,000 common shares without nominal or 
par value, of which at the date hereof 7,500,000 have been issued and are outstanding as fully paid and 
non-assessable and represent a paid-up capital of $2,000,000. All of the said outstanding shares are, at the 
date hereof, beneficially owned by Union Carbide Corporation (hereinafter sometimes referred to as the 
“Parent Corporation”). All of the said common shares rank equally as to dividends, carry one vote per 
share and have equal rights on liquidation or distribution of capital assets. 


(e) No securities of the Company are covered by outstanding options given by the Company or proposed 
to be given by the Company. 


(f) The number of securities offered by this prospectus, the correct descriptive title thereof, the issue 
price to the public and the terms of offering are set out on the facing page of this prospectus to which 
reference is hereby made. 


Within the two years preceding the date hereof, the Company issued and sold 7,500 preferred shares 
of the par value of $1.00 each and received on the sale thereof $7,500. The Company also issued and sold 
$16,800,000 aggregate principal amount of Second Subordinated Debentures in respect of which the 
Company received $16,800,000. The said preferred shares were cancelled by supplementary letters patent 
dated September 15, 1964. 


(g) It is the policy of the present Canadian Government to encourage a degree of Canadian ownership 
of the equity of Canadian companies. This policy has been implemented by amendments to the Income 
Tax Act which provide, in the case of companies with the required degree of Canadian ownership, for 
accelerated depreciation on certain new machinery and equipment and a lower rate of withholding tax 
on dividends paid to non-residents. The present offering of common shares by the Company is being made 
having regard to this Government policy and to afford Canadians an opportunity to acquire an equity 
interest in the Company. 


Since the reorganization of the Company’s business on January 1, 1954, no dividends have been paid 
by the Company on its common shares, it being the policy during this period that the earnings of the 
Company be utilized for its expansion. In view of this fact a dividend of $71,500,000 has been declared 
payable on October 19, 1964 to shareholders of record on October 1, 1964 and accordingly the entire 
amount of this dividend will be paid to the Parent Corporation. The proceeds of the common shares 
offered by this prospectus will be added to the general funds of the Company out of which the said 
dividend will be paid. As shown by the pro forma consolidated balance sheet forming part of this pros- 
pectus, the Company, after payment of this dividend, will have sufficient working capital for its operations. 


(h) The aggregate remuneration paid by the Company to directors of the Company, as such, during 
the last financial year of the Company ended December 31, 1963 was $2,000 and to officers who individually 
received remuneration in excess of $10,000 during such year was $266,345. It is estimated that the 
aggregate remuneration which will be payable by the Company during its current financial year to its 
directors, as such, will be $2,400 and to its officers who individually will be entitled to receive remuneration 
in excess of $10,000 will be $291,687. 


(i) The estimated net proceeds to be derived by the Company from the sale of the 2,500,000 common 
shares offered by this prospectus on the basis of the same being fully taken up and paid for will be 
$57,600,000. Legal, auditing, printing and other expenses in connection with the issue will be paid by 
the Company out of its general funds. 


(j) As not less than all of the 2,500,000 common shares offered by this prospectus will be issued, no 
minimum amount in the opinion of the directors must be raised by the issue of the said shares to provide 
the sums required or the balance of the sum required to pay the purchase price of any property, to meet 
preliminary expenses or commissions payable by the Company, to repay moneys borrowed by the 
Company in respect of the foregoing matters or to repay bank loans. 


(k) No amount has been paid by the Company within the two years preceding the date hereof or is 
payable as commission for subscribing or agreeing to subscribe or procuring or agreeing to procure sub- 
scriptions for any shares in or debentures of the Company. 


(1) The Company has been carrying on business for more than one year. 


(m) and (n) The Company has not purchased or acquired, nor does it propose to purchase or acquire, 
any property the purchase price of which is to be defrayed in whole or in part out of the proceeds of the 
common shares offered by this prospectus or the purchase price of which has been paid within the two 
years preceding the date hereof or is to be paid in whole or in part in securities of the Company or the 
purchase or acquisition of which has not been completed at the date hereof except for the following: 


(i) the construction of a building and the purchase of machinery and equipment in connection with 
a plant being constructed near Metropolitan Toronto for the fabrication of plastic products; 


(ii) the purchase of machinery and equipment for the installation of production facilities at the plant 
of the Company in Montreal for the manufacture of polyol chemicals; 


(iii) the purchase of machinery and equipment in connection with the extension of the polyethylene 
film plant of the Company in Newton, British Columbia; 


(iv) the purchase of machinery and equipment in connection with the erection of a liquid oxygen and 
nitrogen plant in Edmonton, Alberta; 


(v) the purchase of machinery and equipment for an increase in viscose production capacity used 
in the manufacture of cellulose food casings at the plant of the Company in Lindsay, Ontario; 


(vi) the purchase of outstanding shares of Campbell Containers Limited for a price of $525,000, 
as mentioned in paragraph (s) hereof, which purchase price exceeded the net book value of that 
company by $290,383. No director or officer of the Company had an interest in Campbell 
Containers Limited at the time of acquisition thereof. 
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(0) No securities have been issued or agreed to be issued by the Company within the two years preceding 
the date hereof as fully or partly paid up otherwise than in cash. 


(p) No debentures or obligations are offered by this prospectus. 


(q) No services have been rendered or are to be rendered to the Company that are to be paid for by the 
Company wholly or partly out of the proceeds of the common shares offered by this prospectus except 
services rendered to the Company in the ordinary course of its business. No services have been rendered 
to the Company within the two years preceding the date hereof that have been or are to be paid for by 
securities of the Company. 


(r) Nothing has been paid within the two years preceding the date hereof or is intended to be paid to 
any promoter. 


(s) Other than contracts entered into in the ordinary course of business, the Company has not entered 
into any material contracts within the two years preceding the date hereof other than: 


(i) the underwriting agreement referred to in paragraph (za) hereof; 


(ii) agreements dated as of January 1, 1964 between the Company and the Parent Corporation 
providing for reciprocal access to and use of the results of product and process development 
work and reciprocal licensing of patents; 


(iii) agreement dated July 17, 1964 between the Company, Howard Campbell, Raymond’s Nut 
Shops Limited and Jack’s Process Limited pursuant to which the Company purchased all of 
the issued and outstanding shares of Campbell Containers Limited; 


(iv) agreement dated April 9, 1963 between the Company, Polyethelene Bag Mfg. Co. Ltd., Poly- 
ethelene Bag Mfg. (Quebec) Inc. and Polyethelene Bag Mfg. Co. (B.C.) Ltd. pursuant to which 
the Company agreed to purchase certain of the assets of said other three companies and 
agreement dated April 29, 1963 between the Company and Polyethelene Bag Canada Limited 
pursuant to which the Company assigned the benefit of said agreement to Polyethelene Bag 
Canada Limited; 


(v) agreement dated as of November 30, 1962 between the Company and David Weston pursuant 
to which the Company agreed to make an offer to acquire from the holders thereof 51% of 
the issued and outstanding shares of Milltronics Limited and agreements formed by the 
acceptance by all of the shareholders of Milltronics Limited of the offer made by the Company 
for the acquisition of said shares and pursuant to which the said shareholders granted the 
Company an option to purchase the balance of the outstanding shares of Milltronics Limited; 


(vi) agreement dated January 15, 1964 between the Company, Norman D. Becker, Floyd W. 
Becker, Darrel Bennett, Norman Mehlhorn and A. Sandquist pursuant to which the Company 
acquired 25% of the outstanding shares of Becker Drilling (Alberta) Ltd. and secured an option 
to purchase an additional 26% of the outstanding shares of said company; 


(vii) agreement dated June 16, 1964 between the Company and Cumming Galbraith Limited and 
R. Lorne McDougall pursuant to which the Company purchased all of the issued and outstanding 
shares of Consumers’ Welding Gas & Supplies Ltd.; 


(viii) agreement dated March 17, 1964 between the Company and Polyethelene Bag Canada Limited 
pursuant to which the Company acquired 38% of the outstanding shares of Poly-Cello Bags 
Limited; 


(ix) agreement dated December 28, 1962 between the Company and Dominion Oxygen Company 
Limited pursuant to which the Company purchased all the issued and outstanding shares 
of Emet Limited; 


(x) agreement dated December 28, 1962 between the Company and Dominion Mines and Quarries 
Limited pursuant to which the Company acquired all of the issued and outstanding shares of 
Eveready Malaya Limited and 50% of the issued and outstanding shares of V. K. Song and 
Company Limited; 


(xi) agreement dated September 16, 1964 between the Company and Dominion Mines and Quarries 
Limited for the sale by the Company of its entire interest in Sonca Industries Limited (formerly 
V. K. Song and Company Limited), Eveready Malaya Limited, Emet Limited and Ortran 

Limited. 
Copies of the said agreements may be inspected at the head office of the Company during ordinary 
business hours during the period of primary distribution of the common shares offered by this prospectus. 


(t) The by-laws of the Company contain the following provision as to the remuneration of the directors: 


“Subject to any agreement to the contrary, the remuneration to be paid to the directors shall 
be such remuneration as the board shall from time to time determine. The directors shall also be 
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entitled to be paid their travelling and other expenses properly incurred by them in going to, 
attending and returning from board, committee and shareholders’ meetings and any other 
expenses properly incurred by them in connection with the affairs of the Company or to receive 
a fixed allowance in respect thereof as may be determined by the Board from time to time. 
The directors may by resolution award special remuneration to any director or officer of the 
Company undertaking any special work or service for, or undertaking any special mission on 
behalf of, the Company other than routine work ordinarily required of such director or officer of 
the Company. Any remuneration payable to a director who is also an officer or employee of the 
Company, or who is counsel or solicitor to the Company, or otherwise serves it in a professional 
capacity, shall be in addition to his salary as such officer or employee or to his professional fees 
as the case may be.” 


(ua) The Company does not at this time propose to acquire any property in which any director has an 
interest. 


(v) No amount of the consideration received by the Company for the issue of the outstanding common 
shares without nominal or par value has been set aside as a distributable surplus pursuant to the provisions 
of the Companies Act in that behalf. 


(w) Union Carbide Corporation, 270 Park Avenue, New York, is by reason of beneficial ownership of 
securities of the Company in a position to elect or cause to be elected a majority of the directors of the 
Company. 


(x) Canada Permanent Trust Company, at its stock transfer offices in the Cities of Toronto, Halifax, 
Montreal, Winnipeg and Vancouver, is the transfer agent and registrar of the common shares in the capital 
stock of the Company. 


(y) The Company has outstanding $25,000,000 principal amount of Debentures, of which $2,200,000 
principal amount are designated Series C Debentures, $300,000 principal amount are designated Series D 
Debentures, $400,000 principal amount are designated Series EK Debentures, $2,100,000 are designated 
Subordinated Debentures and $20,000,000 principal amount are designated Second Subordinated 
Debentures. The Series C Debentures, Series D Debentures and Series E Debentures bear interest at 
the rate of 534% per annum, mature on December 27, 1970 and are secured by a floating charge upon 
all assets of the Company, both present and future, and upon its undertaking; the Subordinated Deben- 
tures bear interest at the rate of 544% per annum, mature on July 26, 1971 and are secured by a floating 
charge, subject to the floating charge securing the Series C Debentures, Series D Debentures and Series E 
Debentures, upon all assets of the Company, both present and future, and upon its undertaking; the 
Second Subordinated Debentures mature on December 20, 1971 and are secured by a floating charge, 
subject to the prior floating charges securing the Series C Debentures, Series D Debentures, Series E 
Debentures and the Subordinated Debentures, upon all assets of the Company, both present and future, 
and upon its undertaking; $3,200,000 principal amount of Second Subordinated Debentures bears interest 
at the rate of 544% per annum, $15,900,000 principal amount thereof bears interest at the rate of 534% 
per annum and $900,000 principal amount thereof bears interest at the rate of 6% per annum. 


All the said Debentures rank ahead of the common shares offered by this prospectus. The Company 
does not propose at this time to issue any securities which, if issued, will rank ahead of or pari passu with 
the common shares offered by this prospectus. 


(z) No substantial indebtedness not shown in the pro forma consolidated balance sheet of the Company 
and its subsidiaries as at June 30, 1964 forming part of this prospectus is now intended to be created or 
assumed except obligations to be incurred in the ordinary course of the business and operations and on 
the general credit of the Company and its subsidiaries. 


(za) By agreement dated October 1, 1964, Wood, Gundy & Company Limited, A. E. Ames & Co. 
Limited, Dominion Securities Corporation Limited and McLeod, Young, Weir & Company Limited 
(hereinafter collectively referred to as the ‘‘Underwriters’’) agreed to purchase from the Company and 
the Company agreed to sell to the Underwriters the 2,500,000 common shares offered by this prospectus 
at a price of $23.04 per share payable in cash on or about October 15, 1964, subject to the terms and condi- 
tions set out in the said agreement and compliance with the necessary legal formalities. 


(zb) No securities of the Company are held in escrow. 


(zc) No dividends have been paid by the Company within the five years preceding the date of this 


prospectus, except a dividend in the aggregate amount of $307.81 paid on the then outstanding preferred 
shares of the capital stock of the Company. 


The directors have declared a dividend on the presently outstanding common shares in the amount 
of $71,500,000 payable October 19, 1964 to shareholders of record on October 1, 1964. The whole amount 


of the said dividend will be paid to the Parent Corporation and the common shares offered by this 
prospectus will not rank for payment of the said dividend. . 


The directors have expressed their intention to declare a dividend of 20 cents per share on the common 
shares payable on March 1, 1965 to holders of record on February 15, 1965 and to declare a dividend of 
15 cents per share payable on June 1, 1965 to holders of record on May 15,.1965. 
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(zd) There are no other material facts not disclosed in the foregoing. 
DATED October 1, 1964. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by Section 39 of The Securities Act (Ontario), by Part VII of 
the Securities Act, 1962 (British Columbia), by Section 39 of The Securities Act, 1954 (Saskatchewan), 
by Section 13 of the Security Frauds Prevention Act (New Brunswick), by Part IX of The Securities Act, 
1955 (Alberta), and under the Quebec Securities Act, and there is no further material information applic- 
able other than in the financial statements or reports where required or exigible. 


Directors 
(Signed) A. A. CUMMING (Signed) J. S. DEWAR 
(Signed) A. T. LAMBERT (Signed) J. F. SHANKLIN 
(Signed) SALTER A. HAYDEN (Signed) G. C. WELLS 
(Signed) A. L. Foscur (Signed) D. B. BENEDICT 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by Section 
39 of The Securities Act (Ontario), by Part VII of the Securities Act, 1962 (British Columbia), by Section 
39 of The Securities Act, 1954 (Saskatchewan), by Section 13 of the Security Frauds Prevention Act 
(New Brunswick), by Part IX of The Securities Act, 1955 (Alberta), and under the Quebec Securities 
Act, and there is no further material information applicable other than in the financial statements or 
reports where required or exigible. In respect of matters which are not within our knowledge, we have 
relied upon the accuracy and adequacy of the foregoing. 


Underwriters 
Woop, Gunpy & Company LIMITED A. E. Ames & Co. LIMITED 
By: (Signed) D. B. DINGLE By: (Signed) R. B. West 
DOMINION SECURITIES CORPORATION LIMITED McLeop, YounGc, WEIR & COMPANY LIMITED 
By: (Signed) N. D. YouNG By: (Signed) JoHN E. LANGDON 


The following includes the names of all persons having an interest directly or indirectly to the extent 
of not less than 5% in the capital of Wood, Gundy & Company Limited: C. L. Gundy, W. P. Scott, 
W. P. Wilder, J. N. Cole, E. H. Ely, E. S. Johnston, D. B. Dingle, J. K. McCausland and D. Ross; 


in the capital of A. E. Ames & Co. Limited: R. L. Warren, F. D. Chapman, R. B. West, J. O. Hughes 
and W. P. Spragge; 


in the capital of Dominion Securities Corporation Limited: G. E. Phipps, S. E. Nixon, N. D. Young, 
J. G. K. Strathy, D. H. Ward, J. R. Clarke and A. I. Matheson; and 


in the capital of McLeod, Young, Weir & Company Limited: J. H. Ratcliffe, J. S. Dinnick, H. S. Backus, 
F. O. Evans, C. P. Keeley, G. C. MacDonald, R. W. Wadds, J. R. Hilborn and R. J. G. Reiner. 
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Alison Archibald Cumming 
John Stuart Dewar 

Whitford Scott Wyman 
Gerald Oswald Loach 

Harry Taylor 

Ross Osborne Holditch 
James Edgar Thorpe 

Alfred William Grant Farwell 
Roland Douglas Allan Hills 


John Robert MacArthur 


OFFICERS 


President 


Executive Vice-President 


Vice-President 


Vice-President 


Vice-President 


Secretary and Treasurer 


Assistant Secretary 


Assistant Treasurer 


Assistant Treasurer 


Assistant Treasurer 


CERTIFICATE 


5 Bayview Wood, 
Toronto, Ontario 


132 Alexandra Boulevard, 
Toronto, Ontario 


55 Strath Avenue, 
Toronto, Ontario 


452 Russell Hill Road, 
Toronto, Ontario 


42 Berkindale Drive, 
Willowdale, Ontario 


34 Orkney Crescent, 
Islington, Ontario 


122 Munro Boulevard, 
Willowdale, Ontario 


22 Bridgeford Street, 
Richmond Hill, Ontario 


33 Hernshaw Crescent, 
Etobicoke, Ontario 


57 Golfdale Road, 
Toronto, Ontario 


PURSUANT to a resolution duly passed by its board of directors, the applicant company hereby 
applies for listing the 10,000,000 Common Shares without nominal or par value hereinabove referred to 
on The Toronto Stock Exchange and the undersigned officers hereby certify that the statements and repre- 


sentations made in this application and in the documents submitted in support thereof are true and correct. 


DATED this 16th day of October, 1964. 


pw ee 
Corporate 
Seal 
—_—— 


UNION CARBIDE CANADA LIMITED 


“A. A. COMMING,” 


President 


ony OsHOLDITCH 
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A copy of this prospectus has been filed with the Secretary of State of Canada in accordance with the provisions of 
the Companies Act. 


This prospectus is not, and under no circumstances is to be construed as, a public offering of these common shares for sale in the United 
States of America or in the territories or possessions thereof. 


New Issue 


UNION 
CARBIDE 


=~, 


Union Carbide Canada Limited 


(incorporated under the laws of Canada) 


2,500,000 Common Shares 


(without nominal or par value) 


Transfer Agent and Registrar: 


Canada Permanent Trust Company, Toronto, Halifax, Montreal, Winnipeg and Vancouver 


The listing of these common shares on the Toronto, Montreal and Vancouver Stock Exchanges has 
been approved subject to the filing of documents and evidence of satisfactory distribution to be furnished 
within 90 days of such approvals. 


We, as principals, offer these common shares subject to prior sale and change in price if, as and when 
issued by the Company and accepted by us and subject to the approval of all legal matters on behalf 
of the Company by Messrs. McCarthy & McCarthy, Toronto, and on our behalf by Messrs. Tory, 
Tory, DesLauriers & Binnington, Toronto. 


Price: $24 per share 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the subscription books at any time without notice. It is expected that interim share certificates, 
later exchangeable without cost for definitive share certificates, will be available for delivery on or about 
October 15, 1964. 


Wood, Gundy & Company 
Limited 
Toronto Montreal Winnipeg Vancouver Halifax 


Saint John Quebec Ottawa Hamilton London Kitchener Regina 
London, Eng. Edmonton Calgary Victoria New York 


The following information has been supplied by Mr, A. A. Cumming, President of Union Carbide 
Canada Limited. 


The Company 


Union Carbide Canada Limited (hereinafter referred to as the ‘‘Company” or ‘‘Union Carbide 
Canada”) carries on, directly and through subsidiaries, widely diversified operations in chemicals, plastics, 
gases, metals, carbon, food casings and consumer products. 


The Company is the largest producer in Canada of polyethylene resins and films, phenolic compounds, 
carbon and graphite, ferroalloys, automotive anti-freezes, dry batteries and food casings, and is a leading 
producer of synthetic organic chemicals and industrial gases. 


The Company was incorporated under the laws of Canada in 1922 with the name Electro Metal- 
lurgical Company of Canada, Limited and became at that time a wholly-owned subsidiary of Union 
Carbide Corporation, New York (hereinafter sometimes referred to as the ‘Parent Corporation’). In 
order to consolidate the businesses of various Canadian wholly-owned subsidiaries of the Parent Cor- 
poration, the Company acquired, as at January 1, 1954, the operating assets of National Carbon Limited, 
Dominion Oxygen Company, Limited, Carbide and Carbon Chemicals, Limited, Bakelite Company 
(Canada) Limited, Canadian Railroad Service Company, Limited and St. Lawrence Alloys and Metals 
Limited. In connection with this consolidation the name of the Company was changed to Union Carbide 
Canada Limited. In 1957 the Company purchased the assets of Visking Limited, which company had 
been a wholly-owned subsidiary of the Parent Corporation since 1956. 


Since 1954, the Parent Corporation has followed a policy of having Union Carbide Canada develop as 
an autonomous organization, managed and staffed by Canadian personnel, increasingly conducting its 
business on an arms length basis from the Parent Corporation. The present offering of common shares to 
the Canadian public is an extension of this policy. 


Union Carbide Corporation 


Upon completion of the present financing, Union Carbide Corporation will own 75% of the out- 
standing common shares of Union Carbide Canada. 


Union Carbide Corporation was incorporated under the laws of the State of New York in 1917. 
According to its annual report to stockholders for the year 1963, its total assets amounted to $1,832,242,000, 
its stockholders’ equity to $1,124,014,000, its sales for 1963 to $1,668,188,000, and its net income for 
1963 to $160,172,000, all expressed in U.S. dollars. 


Union Carbide Corporation is the second largest producer of chemicals in the United States. Sales in 
1963 by major product groupings in U.S. dollars were approximately as follows: chemicals — $575,000,000; 
plastics — $331,000,000; industrial gases — $311,000,000; metals — $235,000,000; and carbon products — 
$216,000,000. 


Union Carbide Corporation has over 125,000 stockholders and over 72,000 employees. It operates 
through subsidiaries in many countries throughout the world. 


Operations of Union Carbide Canada 


Union Carbide Canada and its subsidiaries employ over 4,600 people in 39 plants and 29 sales offices 
located from coast to coast. The Company’s head office is in Toronto, Ontario. 


The Company has over 6,100 industrial customers and distributors. 


Operations are divided into five main groups, namely Chemicals, Plastics, Gases, Metals, and Carbon 
Products and Batteries. Growth of Union Carbide Canada’s sales, by operating groups, for the ten years 
1954 to 1963, inclusive, and for the six month periods ended June 30, 1963 and 1964 is set out below:~ 


Carbon Products 


Chemicals Plastics Gases Metals and Batteries Total 
3 (in thousands of dollars) 
1954 $ 6,601 $ 5,686 $ 9,098 $12,320 $13,623 $ 47,328 
1955 9,787 7,195 9,191 26,509 17,514 70,196 
1956 11,383 9,854 11,673 38,265 19,312 90,487 
1957 12,262 11,340 13,084 Soe 22,468 92,325 
1958 13,840 21555 12,286 16,101 18,859 . 82,641 
1959 19,949 26,021 13,817 22S 19,203 101,301 
1960 1 He PS If | 28,212 14,401 21,427 18,336 100,353 
1961 18,414 28,514 14,552 17,607 18,176 97,263 
1962 21,904 31,966 17,468 20,097 17 f22 109,157 
; 1963 22,951 33,006 18,810 19,085 17,813 111,665 
Six months to 
June 30, 1963 8,267 ~ 16,293 9,441 9,178 8,205 51,384 
Six months to ‘ $ ; 
June 30, 1964 9,816 18,819 10,140 11,219 10,320 60,314 


Through 1957 metal and carbon products, produced in older and substantially depreciated facilities, 
accounted for a major portion of sales. Since 1957 an increasing percentage of sales has come from rapidly 
growing chemicals, plastics and gas products, manufactured in newer facilities. Sales of metal products 
during the years 1955, 1956 and 1957 included large shipments to the United States Government stockpile. 
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Chemicals Group 


This group manufactures and sells synthetic organic chemicals utilized by widely diversified industries 
such as the agricultural, automotive, aviation, chemical, detergent, food, petroleum and natural gas, 
pharmaceutical, plastics, printing, pulp and paper, rubber, surface coating and textile industries. 


Union Carbide Canada’s petrochemical plant, a major complex located in Montreal, Quebec, contains 
highly specialized equipment for extracting ethylene, acetylene, butadiene and benzene from liquid fuels 
and refinery gas purchased from neighbouring oil refineries, and for converting ethylene into ethylene 
oxide and for polymerizing ethylene into polyethylene. 


The plant first went on stream in 1957 and since that time has undergone continuous expansion. By 
the end of 1964 the facility will have an annual production capacity of over 70,000,000 pounds of ethylene 
oxide. In addition, it has an annual production capacity of over 100,000,000 pounds of polyethylene (see 
“Plastics Group’’). Ethylene oxide is the base chemical used by the Company to produce ethylene glycol 
and some 40 other organic chemicals. 


Ethylene glycol is the basic ingredient in automotive anti-freezes and in aircraft de-icing fluid. The 
Company produces and markets ‘‘Prestone”’ brand anti-freeze and also supplies custom anti-freeze 
formulations to others. Large quantities of ethylene glycol are sold for the production of resins which 
are further processed into paints and synthetic textile fibres. 


Glycol chemicals produced at the plant are used extensively in the manufacture of heavy duty brake 
and shock absorber fluids, special printing inks and explosives. Other chemicals derived from ethylene 
oxide are employed as solvents, corrosion inhibitors, and surfactants. They find major applications in the 
manufacture of varnishes, enamels, wood stains, pharmaceuticals, shampoos and cosmetics; in the sweeten- 
ing of natural and refinery gases; in the manufacture of hydraulic fluid components, heat transfer fluids, 
high tenacity rayon and rubber mold lubricants; and as aviation and automotive fuel additives. 


The Company produces polyols, a group of ethylene and propylene derivatives, which are used as a 
major ingredient of urethane foams for cushioning and clothing laminates. Produced in rigid form, urethane 
foams are also used as insulating and structural materials in buildings, refrigerators, and truck bodies. 


Silicones, a relatively new family of chemicals, are marketed by Union Carbide Canada as fluids, 
emulsions, oils, gums, resins and rubbers. Silicones are resistant to water, oxidation and extremes of heat 
and cold. They are employed as lubricants, surfactants, anti-foams, water repellents and as protective 
coatings for metals. They are also used for electrical wire insulation and for oil seals. 


In addition to the chemicals which it manufactures, the Company markets over 400 other chemicals 
purchased from the Parent Corporation including ‘‘Sevin”’ insecticide. The Company expects that a number 
of these chemicals will be manufactured in Canada as soon as domestic markets grow sufficiently to 
justify manufacturing operations. 


Plastics Group © 


Union Carbide Canada produces polyethylene, phenolic and epoxy plastics in Canada and markets 
other plastics purchased from the Parent Corporation. These plastics are sold as liquids, powders, pellets, 
as well as in semi-finished and finished forms. The Company also manufactures synthetic food casings. 


Polyethylene 


The Company is Canada’s largest producer of polyethylene, the most widely used of all plastics. 
The Montreal plant has an annual production capacity of over 100,000,000 pounds of polyethylene 
of all types. 


The larger portion of the polyethylene produced by the Company is sold to industry for use in the 
production of plastic film, for wire and cable coating, in the production of flexible pipe, for paper coating, 
and for numerous end products produced by various molding and forming techniques. 


Union Carbide Canada is the largest Canadian producer of polyethylene film which it extrudes 
at plants located in Lindsay, Ontario; Cowansville, Quebec; Fort Garry, Manitoba and Newton, British 
Columbia. The principal consumer of polyethylene film is the packaging industry. Film can be printed and 
is converted to packaging used to wrap and bag fresh produce, bread, frozen foods, linens, housewares 
and a wide variety of other consumer products. Large amounts of polyethylene film are also used by the 
dry-cleaning industry, by the construction industry for vapor barriers and as an all-weather enclosure, 
and in agriculture for mulching and in greenhouses. More recently polyethylene film has been used for 
industrial shipping bags and garbage bags. 


Through its wholly-owned subsidiaries, Polyethelene Bag Canada Limited and Campbell Containers 
Limited, the Company is a converter of polyethylene film into certain of the end products referred to 
above. These subsidiaries operate converting plants at Vancouver, British Columbia; Winnipeg, Manitoba; 
Waterloo and Orangeville, Ontario and Montreal, Quebec. 


The Company is currently constructing a plant near Metropolitan Toronto for fabricating polyethy- 
lene containers for various industries. This plant is expected to be in operation by the beginning of 1965. 


Phenolics, Epoxies and Other Plastics 


Union Carbide Canada at its modern plant in Belleville, Ontario, produces a wide range of phenolic 
resins, molding compounds and laminates. The resins are used in a variety of bonding and laminating 
applications including thermal insulation products, automotive brake linings, grinding wheels, adhesives, 
foundry shell cores and molds. Molding compounds are used in the manufacture of appliance parts and 
handles, washing machine agitators, automotive ignition parts, and telephone and communication com- 
ponents, where durability, heat resistance and good dielectric qualities are required. Phenolic laminates 
are used in electrical switchgear, transformers and printed circuits. 
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Epoxy resins and hardeners are marketed for a wide variety of end use applications including the 
encapsulating of electrical components, high strength adhesives and chemically resistant coatings. 


The Company also markets vinyls, styrene co-polymers and phenoxies which it purchases from the 
Parent Corporation. Phenoxies are a recent research development of the Parent Corporation. 


Food Casings 


The Company is the major Canadian producer and supplier of synthetic food casings. Three basic 
types — cellulose, fibrous and plastic — are manufactured by the Company at its plant in Lindsay, 
Ontario. 


Casings are used in the processing and packaging of a variety of meat products including skinless 
wieners, skinless fresh pork sausage, bologna, boneless smoked hams and cottage rolls, and in the packaging 
of such products as meat loaves, cooked hams and cooked fresh and frozen poultry. 


Processing and packaging equipment has been developed by Union Carbide Canada and the Parent 
Corporation for use by the food industry with the Company’s food casings. 


Gases Group 


Union Carbide Canada manufactures and markets, under the trade mark ‘‘Linde’’, oxygen, nitrogen, 
argon, acetylene and other gases and related products for industrial and medical uses. The Company 
also fabricates and installs a wide range of storage and distribution equipment designed to handle these 
gases in liquid or gaseous form. 


Atmospheric gases are produced in liquid form in plants at Vancouver, British Columbia; Sault Ste. 
Marie, Welland and Oakville, Ontario; and Montreal, Quebec by alternately compressing and cooling 
air until it liquefies at about —300°F. The liquid is then separated into components by the fractional 
distillation process. By this method oxygen and nitrogen, the two most abundant gases in the atmosphere, 
are extracted as is argon. In order to serve the market effectively, oxygen and nitrogen are shipped 
from the point of production in liquid form by tank cars and tank trucks to 15 supply depots or filling 
stations maintained by the Company across Canada. 


One of oxygen’s principal uses is in the primary production of steel where it is used to reduce pro- 
duction time and improve quality. It is also used by flame-scarfing machines to skim imperfections from 
red hot steel slabs, blooms and billets. The Company has erected a tonnage oxygen unit at the site of one 
of Canada’s major steel producers. This unit, which is capable of producing 360 tons of oxygen per day, 
feeds gaseous oxygen through a pipe line directly to the steel furnaces. 


Hospitals are large users of oxygen for inhalation therapy. In addition’ to supplying hospital re- 
quirements of medical oxygen, the Company designs and installs at hospitals medical gas piping 
systems as well as providing related inhalation and suction therapy equipment used for patient treatment. 
Other medical products of the Company include anaesthesia gases, sterilants and fumigants. 


Nitrogen is used in gaseous form because of its inert properties and in liquid form where extremely 
low temperatures are required. It is used in the electronics industry and for the freezing and transportation 
of perishable foods. It is also used for purging oil pipe lines and revitalizing oil wells. Argon, another inert 
gas, is used principally as a shielding atmosphere in many electric welding processes where it prevents 
oxidation in the weld area. Rare gases such as krypton, neon and xenon are sold by the Company for 
specialized research and luminous tube signs. 


Acetylene is another important industrial gas produced by Union Carbide Canada. In conjunction 
with oxygen it is used in the oxy-acetylene process for cutting and joining metals. From this basic process 
the Parent Corporation has developed many advanced welding, cutting and metal plating techniques. In 
addition to making a complete range of oxy-acetylene welding and cutting equipment at a factory in 
Toronto, the Company is a major supplier of manual, semi-automatic and automatic electric welding, 
cutting and surfacing machines. Many of the processes currently used in this field were pioneered by the 
Parent Corporation including submerged arc welding, shielded inert gas metal arc welding, the plasma 
arc welding and cutting process, and tube wire welding. 


To enable industry to employ the wide range of oxy-acetylene and electric processes now available 
for welding, cutting and metal treating, the Company provides all the required consumable materials, 
together with power supplies tailored to each process. 


Union Carbide Canada also maintains Flame-Plating facilities in Toronto. Flame-Plating is a unique 
custom coating service by which particles of super-hard materials such as tungsten carbide are blasted 
onto metal surfaces to provide resistance to wear and abrasion. 


Metals Group 


Union Carbide Canada produces manganese and chrome ferroalloys at its plant in Welland, Ontario, 
and silicon ferroalloys and silicon metal at its plant in Beauharnois, Quebec. These alloys are produced in 
large electric furnaces operating at arc temperatures in excess of 6,000°F. Both plants are located near 
large sources of power which are required in the production of ferroalloys. 


Ferromanganese and ferrosilicon are used by the steel industry during the smelting process to remove 
impurities and to impart improved physical properties such as increased strength and special electrical 
characteristics. Ferrochrome is used as a hardening agent in the production of steel and is an essential 
ingredient used in the production of stainless steel. Silicon metal is used to harden aluminum and copper. 


The Company owns two quartzite quarries, which provide the basic ingredient for its production of 
ferrosilicon and silicon metal. Ee: 
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Ferroalloys of boron, calcium, columbium, tantalum, titanium, tungsten, vanadium and zirconium are 
manufactured by the Parent Corporation and sold by the Company for use in the metallurgical industry. 
These elements contribute to the strength and to heat and corrosion resistance of metals used in the 
manufacture of high speed cutting tools, turbine blades, tail and nose cones for jet engines, and liners 
for combustion. chambers. 


A wide range of special alloys in the form of castings and fabricated and wrought parts are marketed 
under the “Haynes” brand. These alloys are designed to provide exceptional resistance to wear, heat or 
corrosion. 


Carbon Products and Batteries Group 


Union Carbide Canada is the largest producer of carbon and graphite in Canada, manufacturing these 
products at its Welland plant. Principal raw materials for this operation include anthracite coal, petroleum 
coke, lampblack and coal-tar pitch. 


Sales to industry include carbon and graphite electrodes used in electric furnaces for the production 
of steel, ferroalloys and non-ferrous metals; graphite anodes used for the production of various electro- 
chemical products; various carbon products used in the metal industries for blast furnace linings, small 
molds, mold plugs, and stool inserts; impervious graphite and carbon used in chemical handling equipment 
to insure high resistance to corrosive chemicals; and lighting carbons used in motion picture projectors 
and photography. Special carbon products are also used in such applications as spectroscopy, electric 
welding, and as brushes in electric motors and generators. 


Union Carbide Canada is the largest producer of dry batteries in Canada. Manufacturing operations 
are carried on in plants at Toronto and Walkerton, Ontario. These batteries, which are marketed under 
the ‘‘Eveready” brand, are available in a wide variety of sizes and voltages ranging from carbon-zinc cells 
for flashlights, photography and transistor radios to the newer sealed rechargeable nickel-cadmium 
batteries designed for heavy-duty lighting, portable television sets, and high-drain, heavy-discharge 
railroad and industrial equipment. The Company expects that the battery field will continue to expand 
as more and more cordless electric appliances are developed. 


Union Carbide Canada also markets, under the ‘‘Eveready”’ brand, flashlights and lanterns varying 
in size from miniature pocket lights to large, heavy-duty sealed beam lanterns. Special purpose lighting 
equipment includes lanterns with built-in flashers for emergency highway use, corrosion-proof units 
which can function under water and safety flashlights for use in explosive atmospheres. 


Car care products such as waxes, polishes and windshield de-icers are marketed under the “Prestone”’ 
brand. 


“6-12” insect repellent is marketed in aerosol spray, liquid and stick form. 


Principal Products 


The following are the principal products manufactured and/or marketed by Union Carbide Canada 
and its subsidiaries: 


Chemicals Group 


Synthetic Organic Chemicals including Ethylene Oxide, Ethanolamines, Glycols and Glycol Ethers; 
Silicone Chemicals, Oils, Resins and Elastomers; ‘‘Sevin’’ Insecticide; ‘‘Dynel’’ Textile Fibres; ‘‘Prestone’”’ 
Brand and Custom Brand Anti-Freezes. 


Plastics Group 


Polyethylene Resins, Compounds and Film; Phenolic Resins, Compounds and Industrial Laminates; 
Epoxy Resins; Phenoxy Resins; Vinyl and Styrene Co-Polymer Resins and Compounds; Cellulose, 
Fibrous and Plastic Food Casings; Industrial Shipping Bags; Packaging Bags. 


Gases Group 


“Linde’’ Oxygen, Nitrogen, Hydrogen, Argon and other Atmospheric Gases; Acetylene and Calcium 
Carbide; Electric and Gas Welding, Cutting, Forming and Heat-Treating Apparatus; Flame-Plating 
Service; Steel-Conditioning Machines; Rock Piercing and Shaping Equipment; Medical Gases, Inhalation 
and Suction Therapy Equipment; Molecular Sieves; Synthetic Sapphires and Rubies. 


Metals Group 


Ferroalloys of Manganese, Silicon and Chrome; Silicon Metal; Ferroalloys of Boron, Calcium, 
Columbium, Tantalum, Titanium, Tungsten, Vanadium and Zirconium; ‘‘Haynes’’ Special Alloys. 


Carbon Products and Batteries Group 


“Eveready” Flashlight, Lighting, Photoflash, Hearing Aid, Transistor and other Electronic Batteries; 
“Eveready” Flashlight Cases; ‘‘Prestone’’ Car Care Products; ‘6-12” Insect Repellent; Electric Arc 
Furnace Electrodes; Electrolytic Cell Anodes; Furnace Linings; Electric Motor and Generator Brushes; 
Theatre Projector Carbons; Carbon and Graphite Products for Chemical, Electrical, Mechanical and 
Metallurgical Applications. 


Research and Development 


One of the most important factors in the growth of Union Carbide Canada has been the development 
of new products and processes by the Parent Corporation which have been made available to the Company. 
A substantial part of the Company’s present business stems from products which were not available 
commercially until a relatively few years ago. 


The Parent Corporation has 29 major modern research and development laboratories in which it 
employs several thousand technically trained people. In 1963 its total expenditures for research and 
development amounted to approximately $85,000,000 (U.S.) not including the cost of new laboratory 
facilities. 

Under an agreement between the Company and the Parent Corporation, each has access to and the 
right to use the results of product and process development work carried on by the other. Under this 
agreement the Company has agreed to pay the Parent Corporation a percentage, on a sliding scale, of 
certain sales of the Company. The amount payable by the Company to the Parent Corporation during 
1964 is estimated to be $2,000,000 (Can.). The agreement is for a term of two years from January 1, 1964 
and thereafter from year to year unless terminated by either party. It applies to the results of all product 
and process development work but in the case of an invention involving a revolutionary or novel new 
process or product outside the scope of existing products or processes, the party controlling such invention 
may require different terms to be negotiated. The Company also has the right under another reciprocal 
agreement with the Parent Corporation to use, and to grant sublicenses under, patents of the Parent 
Corporation. 


In addition, Union Carbide Canada has its own research and development programme. In 1964 this 
programme is expected to involve an expenditure of $1,200,000. Research and development in the fields 
of polyethylene, plastic film and organic chemicals are carried out at the Company’s Technical Centre in 
Montreal. Development work on phenolic plastics is conducted at Belleville, Ontario. Product and process 
development work on metals, ferroalloys, carbon and graphite products is carried on at Welland, Ontario. 
The Company operates a laboratory in Toronto for developing new types of casings for use by the food 
industry and where it also evaluates the results of new food packaging techniques. Development of new 
batteries and the improvement of existing types is carried on at another location in Toronto, as is the 
development of new applications for industrial gases and of new welding processes. 


Successes of the Company in the field of research and development include the development of a 
leakproof design for flashlight batteries; the development of an air-fuel chambering device for blast hole 
drilling which is expected to expand the world-wide use of jet piercing equipment in open pit mining; 
the development of a high grade, high purity ferrosilicon used by the steel industry; the development 
of a polyethylene compound suitable for the production of life-like artificial flowers; the development of 
a superior polyethylene coating for telephone and power cables; and the development of improved aircraft 
de-icing fluids. 


Capital Expenditures 


During the ten year period 1954 to 1963, capital expenditures totalling about $110,087,000 were 
made by Union Carbide Canada and its subsidiaries for the construction, acquisition and improvement 
of production and distribution facilities and in the expansion of their business. Similar expenditures for 
the year 1964 are estimated at $14,345,000. Expenditures by operating groups are shown in the following 


table: 

Operating 1954-1963 1964 (estimated) 

_ Group Expenditure % of total Expenditure % of total 

Chemicals $ 31,079,000 28% $ 1,300,000 9% 

Plastics 40,797,000 37% 7,925,000 55% 

Gases 20,032,000 18% 2,500,000 18% 

Metals 5,169,000 5% 1,200,000 8% 

Carbon Products and Batteries 5,595,000 5% 840,000 6% 

Other 7,415,000 1% 580,000 4% 
Total $110,087 ,000 100% $14,345,000 100% 


In recent years the major portion of the capital expenditures of Union Carbide Canada have 
been made to increase its production facilities for the manufacture of chemicals, plastics and gases. 
[he Company believes that the market for these products will continue to grow and provide it with 
favourable rates of return on its investments in these areas. 


Major projects completed to date in 1964 include the installation of production facilities at Montreal 
for the manufacture of cellular polyethylene, a special material used as insulation on communications 
cable; expansion of production capacity at the same location for low, medium and high density polyethy- 
lenes; an extension to the polyethylene film plant at Cowansville, Quebec; the acquisition of a packaging 
film converter in Waterloo, Ontario; the establishment of a film converting operation in Orangeville, 
Ontario; the expansion of tonnage oxygen facilities at Sault Ste. Marie, Ontario; and the installation of a 


mine rotating hearth electric furnace at Beauharnois, Quebec for the production of high quality silicon 
alloys. 


Major projects currently under way include the expansion of production capacity at Montreal for 
polyol chemicals, an important ingredient in the manufacture of urethane foams; an extension to the 
polyethylene film plant at Newton, British Columbia; construction of a plant near Metropolitan Toronto 
lor the fabrication of plastic products; an increase in viscose production capacity used in the manufacture 


of cellulose food casings at Lindsay, Ontario; and the erection of a liquid oxygen and nitrogen plant in 
Edmonton, Alberta. 


Union Carbide Canada is planning a major diversification into the synthetic fibres business. It pro- 
poses to commence construction shortly of a plant in Eastern Ontario for the manufacture of melt-spun 
fibres, with initial emphasis on nylon-6. The plant initially will have a capacity of 6,000,000 pounds 
annually and production is expected to start in early 1966. 
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Current Operating Results 


During the first six months of 1964, consolidated net earnings of Union Carbide Canada amounted 
to $5,488,892 compared to $4,130,923 for the same period of 1963, an increase of approximately 33%. 


During the three fiscal years of the Company ended on December 31, 1963, consolidated net earnings 
for the first six months of each year, on the average, amounted to approximately 45% of the consolidated 
net earnings for the full year. 


Consistent with this trend and having regard for the outlook for its business generally, Union Carbide 
Canada believes that consolidated net earnings for the full current year should be considerably higher than 
in any preceding year. 


Purpose of Issue 


It is the policy of the present Canadian Government to encourage a degree of Canadian ownership 
of the equity of Canadian companies. This policy has been implemented by amendments to the Income 
Tax Act which provide, in the case of companies with the required degree of Canadian ownership, for 
accelerated depreciation on certain new machinery and equipment and a lower rate of withholding tax 
on dividends paid to non-residents. The present offering of common shares by Union Carbide Canada is 
being made having regard to this Government policy and to afford Canadians an opportunity to acquire 
an equity interest in the Company. 


Since the reorganization of the Company’s business on January 1, 1954, no dividends have been paid 
by the Company on its common shares, it being the policy during this period that the earnings of the 
Company be utilized for its expansion. In view of this fact a dividend of $71,500,000 has been declared 
payable on October 19, 1964 to shareholders of record on October 1, 1964 and accordingly the entire 
amount of this dividend will be paid to the Parent Corporation. The proceeds of the common shares 
offered by this prospectus will be added to the general funds of the Company out of which the said divi- 
dend will be paid. As shown by the accompanying pro forma consolidated balance sheet, the Company, 
after payment of this dividend, will have sufficient working capital for its operations. 


Capitalization 


The capitalization of the Company according to the accompanying pro forma consolidated balance 
sheet of the Company and its subsidiaries as at June 30, 1964, after giving effect to the transactions 
set out in the heading thereof, is as follows: 


Issued and 


Funded Debt (held by affiliated companies) — Authorized Outstanding 
534% Series C Debentures due December 27, 1970......... $ 2,200,000 $ 2,200,000 
534% Series D Debentures due December 27, 1970......... 300,000 300,000 
534% Series E Debentures due December 27, 1970......... 400,000 400,000 
54%% Subordinated Debentures due July 26, 1971.......... 2,100,000 2,100,000 
54%4%-6% Second Subordinated Debentures due 
Pec ber 20,V 99 F1Ss ee PD See, PDL SRR Paes 20,000,000 20,000,000 
Capital Stock 
Common shares without nominal or par value............. 12,500,000 shares 10,000,000 shares 


Dividend Policy 


The Directors of Union Carbide Canada have expressed their intention, subject to the factors usually 
considered at the time of the declaration of dividends, to declare and pay dividends on the common 
shares on a quarterly basis at the rate of 60 cents per annum. 


It is accordingly the intention of the Directors to declare an interim dividend of 20 cents per share 
on the common shares payable on March 1, 1965 to shareholders of record on February 15, 1965 and to 
declare the first regular quarterly dividend of 15 cents per common share payable on June 1, 1965 to 
shareholders of record on May 15, 1965. 


a Ws WP Ope Oe ( ato Gach the 


nion Carbide Canada Limited 


and Subsidiaries 


Consolidated Statement of Earnings for the Ten Years ended December 31, 1963 
and 
Comparative Consolidated Statement of Earnings for the Six Month Periods ended 
June 30, 1963 and 1964 


Earnings before 
deducting depre- 
ciation and amorti- 
zation, interest on 
long term debt, 


Year ended income taxes and Depreciation Interest on Income Minority Net 

December 31 minority interest and amortization long term debt _taxes _ interest earnings 
1954 $ 8,712,154 $2,409,376 $ 168,375 2,639,821 $210,259 «$3,284,323 
1955 17,620,624 2,964,958 182,625 6,592,380 528,355 7,352,306 
1956 21,317,695 3,283,677 303,911 8,197,448 93,049 9,439,610 
1957 20,646,721 4,021,530 271,797 7,879,925 91,239 8,382,230 
1958 19,849,079 5,432,423 145,065 6,761,630 93,813 7,416,148 
1959 25,400,917 5,801,212 253,058 9,527,336 oF 9,819,311 
1960 22,535,146 5,950,642 63,849 8,102,153 da 8,418,502 
1961 22,512,861 7,265,513 175,738 7,661,290 om 7,410,320 
1962 26,918,479 8,079,214 480,350 9,393,500 = 8,965,415 
1963 29,604,616 8,077,595 1,357,226 10,570,708 (9,531) 9,608,618 

vee 30, 1963 13,303,465 4,174,426 662,677 4,337,900 (2,461) 4,130,923 


Pian ra 
es 1964 / 16,562,865 4,418,001 705,651 5,948,000 2,321 5,488,89 


Notes: 1. The above consolidated statements of earnings include the results of the operations of all subsidiaries from the res- 
pective dates of their acquisition with the exception of the earnings of Eveready Malaya Limited, a wholly-owned 
foreign subsidiary acquired December 28, 1962, which company has not carried on operations since the date of its 
acquisition. The results of the operations of two foreign subsidiaries, which were sold by the Company on September 
18, 1964, are included in the above statements. The results of the operations of Campbell Containers Limited and 
another domestic subsidiary acquired by the Company on August 17, 1964 and June 16, 1964, respectively, are not 
included. If the results of the operations of these foreign subsidiaries were excluded and those of the domestic sub- 
sidiaries included, the effect on the consolidated statements of earnings would be negligible. 


2. In 1959, a new vacation plan came into effect, resulting in an increased expense in that year of $490,503, which under 
the old plan would not have been payable until 1960. The new plan is still in effect. . 


3. From 1954 to 1961 exchange profits or losses were taken when actually realized. After 1961 provision for such profits 
or losses was made at December 31 each year and at June 30 in respect of the six month periods-ended June 30, 1963 
and 1964. This change in accounting principle had no material effect on earnings. 


4, The earnings of consolidated foreign subsidiaries have been converted to Canadian dollars at the average exchange 
rate for each year and for the six month periods. 


5. Amortization of goodwill amounting to $65,920 for the year ended December 31, 1963 and to $49,440 for the six months 
to June 30, 1964 and a dividend in the amount of $72,134 received during 1963 from Eveready Malaya Limited are 
excluded from the above statements. 


6. Income taxes are based on depreciation recorded in the accounts. For income tax purposes, capital cost allowances 
have been claimed in excess of recorded depreciation and the estimated tax deferments resulting therefrom, amounting 
to $11,322,600 for the ten years and six months ended June 30, 1964 are shown as ‘‘Accumulated Tax Reductions 
Applicable to Future Years” in the consolidated balance sheets appearing on page 9 of this prospectus. The income 
taxes adequately provided for re-assessments received in respect of taxation periods up to and including the year 
ended December 31, 1961 and are deemed adequate in respect of subsequent years and for the six month periods 
ended June 30, 1963 and 1964. 


Auditors’ Report 
To THE DIRECTORS, 


UNION CARBIDE CANADA LIMITED: 


We have examined the above consolidated statements of earnings of Union Carbide Canada Limited 
and subsidiaries for the ten years ended December 31, 1963 and for the six month periods ended June 30, 
1963 and 1964. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances, except 
for certain subsidiaries whose accounts have been examined and reported on by other auditors. 


In our opinion, based on our examination and the reports of the other auditors referred to above, 
the consolidated statements of earnings together with the notes thereto present fairly the results of the 
operations of the companies for the ten years ended December 31, 1963 and for the six month periods 
ended June 30, 1963 and 1964 in accordance with generally accepted accounting principles applied on a 
consistent basis throughout, except as stated in notes 2 and 3 above. 


Toronto, Ontario 


(Signed) Hiccins, HURDMAN AND CRANSTOUN 
October 1, 1964 


Accountants and Auditors 


Union Carbide Canada Limited 


and Subsidiaries 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet as at June 30, 1964 


The pro forma consolidated balance sheet gives effect as at June 30, 1964 to: 


1. The issue of supplementary letters patent dated September 15, 1964 (i) cancelling the 7,500 preferred shares previously issued, 
authorizing the repayment of the amount paid up thereon and cancelling the 17,500 unissued preferred shares; (ii) subdividing 
the issued 20,000 common shares without nominal or par value into 7,500,000 common shares without nominal or par value; 
and (iii) subdividing the unissued 230,000 common shares without nominal or par value into 5,000,000 common shares without 


nominal or par value. 


2. The issue and sale of 2,500,000 common shares without nominal or par value for an aggregate consideration of $57,600,000. 
3. The payment of a dividend of $71,500,000 declared payable on October 19, 1964, the entire amount of which will be paid to 


Union Carbide Corporation. 


4, The purchase on August 17, 1964 of all issued and outstanding shares of Campbell Containers Limited for a price of $525,000 
cash and the sale on September 18, 1964 of three foreign subsidiaries and the Company’s interest in a foreign affiliated com- 
pany for a total price of $513,512 cash. The purchase price of $525,000 paid for Campbell Containers Limited exceeded the 


net book value of that company by $290,383. 


5. The payment of expenses in connection with these transactions estimated at $100,000. 


CuRRENT ASSETS Assets 
Co SNELTOA Co) RORY CMM aE Fed on 
Short term notes — at cost plus accrued interest............. 
Receivables 
PRFACCINOLES Alt ACCOUNTS Sov oa's, 5. ce hee ne kK ae Be 
PNM ie COS ar aN eR ck ant ke oki cc, etic yy 6 en Ci ce 


Inventories (valued at the lower of cost or net realizable value) 
MERIC eX PENSE Sa etc Rs F574. ho ota See ks bee 


FIXED ASSETS 


Land, buildings, machinery and equipment — at cost......... 


Less: Accumulated depreciation and amortization. ..... 


INVESTMENTS — Shares — at cost 
Wnconsplidated subsidiary. (Note 1).>....2..2-.. 2. cs sees on 
Other! ye Sian Were nk. 1. 6)  DOMeWRGs.. A909 2, Sec er TE 


OTHER ASSETS 
Deferred charges*and other assets. ...).ae ethic. cee eon we 
Goodwill’— at cost less‘amortization........00.«s05-eeseee40- 
Excess of cost of investment in subsidiaries over book value at 
dates OMacquisition. fear. rere eee Mer rs ee ee 


CURRENT LIABILITIES 
Accounts payable 
(i EN C= ts: ok tease Cig HEME Pd rg at Pa ae ne ee 
Parent company and its subsidiaries and affiliates........ 

Accrued liabilities 
BacOmeran Go bictataXeS ¢..06 nike ose bh oe kde owedeweee es 
PrePerestuOmmcle DEN CUTES iadeictsxineow Awe ux «ivune evens. o wis as J 


SOther.... bance MME ac Chi tce ee or « MMe nae oh 


Dy NT OS LN OL CR > ot brie isl once Bea. aes wea os woe 
ACCUMULATED TAX REDUCTIONS APPLICABLE TO FUTURE YEARS 
LEN OEEES eee ME te ay ao et eta a Ree nt 0, apes Haan 


CAPITAL STOCK . Shareholders’ Equity 
Balance sheet 
Preferred shares — 7% cumulative of $1.00 each redeem- 
able at par 
Authorized — 25,000 shares 
Issued .and outstanding — 7,500 shares.............. 
Common shares without nominal or par value 
Authorized — 250,000 shares 
Issued and outstanding — 20,000 shares............. 
Pro forma balance sheet 
Common shares without nominal or par value 
Authorized — 12,500,000 shares 
Issued and outstanding — 10,000,000 shares 
PE REN EDP OURELUSt trary car etecar te ek Lele bay oa gaat att ge 


Approved on behalf of the Board of Directors: 
(Signed) A. A. CuMMING, Director 


(Signed) J. S. Dewar, Director 


Consolidated 
Balance Sheet 
$ 20,712,044 

5,978,920 


15,678,586 
6,11 7,04 2 
1,238,870 

22,075,296 
1,274,825 


$ 73,076,113 


$142,921,245 
67,393,706 


$ 75,527,539 


$ 4,709 
148,340 


$ 153,049 


$ 399,711 
675,640 


85,774 
$ 1,161,125 
$149,917,826 


$ 6,800,171 
4,947,944 


5,363,946 
791,097 
i213,192 


$ 19,116,350 


25,000,000 


11,322,600 
58,072 


$ 55,497,022 


$ 7,500 


2,000,000 


92,413,304 


$ 94,420,804 
$149,917,826 


Pro Forma 
Consolidated 
Balance Sheet 


$ 6,362,620 
5,978,920 


15,836,803 
5,244,747 
1,282,302 

21,818,911 
1,276,650 

$ 57,800,953 


$142,575,189 
67,574,703 


$ 75,000,486 


$ ok 
139,747 
$ 139,747 


$ 403,632 
675,640 


472,988 
$ 1,552,260 
$134,493 ,446 


$ 6,678,604 
4,011,406 


Sree teek Wl 
791,097 
768,497 


$ 17,620,915 
25,000,000 


11,322,600 
58,072 


$ 54,001,587 


59,600,000 
20,891,859 


$ 80,491,859 
$134,493 ,446 


The accompanying notes are an integral part of the foregoing consolidated balance sheet and pro forma consolidated balance sheet and 


should be read in conjunction therewith. 
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Union Carbide Canada Limited 


and Subsidiaries 


Notes to Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 
as at June 30, 1964 


1. All subsidiaries are consolidated except for Eveready Malaya Limited, a wholly-owned foreign 
subsidiary acquired December 28, 1962, which company has not carried on operations since the date 
of its acquisition and no provision for loss is necessary on the Company’s investment of $4,709. 


2. Debentures (held by affliated companies) 


Series C 584% maturing December,27, 197022 0 a. cise ee $ 2,200,000 
Series D 534% maturing December 27, 19707. 2). oc on ere oe fn : 300,000 
Series E 534% maturing December 27;0970sg) ag = carne ne 400,000 
‘ $ 2,900,000 
Subordinated 

514% maturing July 26, 1971222 oe ee $ 2,100,000 

Second subordinated 
514% maturing December:20,/197t. ye hae oe Oe ee $ 3,200,000 
534% maturing Decemiher,20, 20/10 bre ee ee eee 15,900,000 
6% “maturing December’20, 997 0 eee oe ee 900,000 
$20,000,000 
$25,000,000 


3. The item included in the consolidated balance sheets as “Accumulated Tax Reductions Applicable to 
Future Years” results from claiming for income tax purposes capital cost allowance in excess of re- 
corded depreciation. This difference is applicable to those future periods in which the amounts 
claimed for tax purposes may be less than the depreciation recorded in the accounts. 


4. Assets and liabilities in foreign currencies have been converted to Canadian dollars at the rate of 
exchange prevailing at June 30, 1964. 


Consolidated Statement of Earned Surplus 
for the period from January 1, 1963 to June 30, 1964 


Six month 

Year ended period ended 
December 31, 1963 June 30, 1964 
Balance at beginnidg:otjgne- period. «07.514. oe cae ea ee eee $77,359,020 $86,973,852 
Net earnings forthe pemod.o 0242. 2. ae: peteeeeheeieee ere 9,608,618 5,488,892 

Dividend received from Eveready Malaya Limited...) ate ee eee 72,134 — 
$87,039,772 $92,462,744 
Less: Amortization yr good williv « f.e).0ek ear ee ee ee 65,920 49,440 
Balance atiend -ofxthe-periodat-.0 cay sed ualens ss eale Bene eae $86,973,852 $92,413,304 


Auditors’ Report 
To THE DIRECTORS, 


UNION CARBIDE CANADA LIMITED: 


__ We have examined the consolidated balance sheet and pro forma consolidated balance sheet of Union 
Carbide Canada Limited and subsidiaries as at June 30, 1964 and the consolidated statement of earned 
surplus for the period from January 1, 1963 to June 30, 1964 and have obtained all the information and 
explanations we have required. We were furnished with financial statements together with the auditors’ 
reports thereon, of certain subsidiaries reflected therein. With respect to the remaining companies our ex- 
amination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. 


__ In our opinion, based on our examination and the reports of other auditors and according to the best 
of our information and the explanations given to us and as shown by the books of the companies, the ac- 
companying consolidated balance sheet and consolidated statement of earned surplus of Union Carbide 
Canada Limited and subsidiaries together with the notes thereto are properly drawn up so as to present fairly 
the combined state of affairs of Union Carbide Canada Limited and subsidiaries as at June 30, 1964 in 


accordance with generally accepted accounting principles applied on a basis consistent with that of the 
preceding year. 


In our opinion, based on our examination and the reports of other auditors, the accompanying pro 
forma consolidated balance sheet of Union Carbide Canada Limited and subsidiaries together with the notes 
thereto is properly drawn up so as to present fairly the combined state of affairs of Union Carbide Canada 


Limited and subsidiaries as at June 30, 1964, after giving effect as of that date to the assumptions and 
transactions outlined in the headnotes. 


acto Ontario (Signed) Hriccins, HURDMAN AND CRANSTOUN 
ctober 1, 1964 Accountants and Auditors 
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Statutory Information 


(a) The full name of the Company is Union Carbide Canada Limited (hereinafter referred to as the 
“‘Company’’) and its head office is located at 123 Eglinton Avenue East, in the City of Toronto, Ontario. 
The Company was incorporated under the laws of Canada by letters patent dated December 7, 1922. 
Supplementary letters patent dated December 8, 1953, January 28, 1964 and September 15, 1964, 
respectively, have been issued to the Company. 


The said supplementary letters patent dated January 28, 1964 confirmed a by-law of the Company 
increasing the capital stock of the Company by the creation of 25,000 preferred shares of the par value 
of $1.00 each. The said supplementary letters patent dated September 15, 1964 confirmed a by-law of 
the Company reducing the capital stock of the Company by the cancellation of preferred shares pre- 
viously issued and by the cancellation of all unissued preferred shares, subdividing the issued 20,000 
common shares without nominal or par value into 7,500,000 common shares without nominal or par 
value and subdividing the unissued 230,000 common shares without nominal or par value into 5,000,000 
common shares without nominal or par value. 


(b) The names, descriptions and home addresses of the directors, officers and auditors of the Company 
are as follows: 


Directors 
DONALD, BANKS BENEDICT............: EUXOCUEI Vai aati sect e ice tn acere 257 Millwood Road, 
Chappaqua, New York 
ALISON ARCHIBALD CUMMING........... PXCCUUYV Ce Wetec cubic OU, cio 5 Bayview Wood, 
Toronto, Ontario 
eee TOART. DEWAR. oy co. eee ys eu vie 4 00s Executive. oo cee tase 132 Alexandra Boulevard, 
Toronto, Ontario 
muGusius LYNDON FOSCUER... 0.0.6): ELUXECUUIVE.. . pete Acmhaae ome ee .7 Knolls Lane, 
Manhasset, New York 
PALER VADRIAN CLA YDENo0<. uy .60 daw. One of Her Majesty’s Counsel. .140 Heath Street West, 
Toronto, Ontario 
EEE Re HOMAS LAMB MRT 6) slg aus sore» oh 10s Bank Chan Sosetanssty tated ties 483 Russell Hill Road, 
Toronto, Ontario 
WOUN FRANCIS SHANELIN. « ¢..5. 640502055 PES CCALIT VG ce os come ree eee 187 Havilands Lane, 
White Plains, New York 
SEORGE CATHOUN WELIS. 0).05-22:24 22; Pxeculives. sis Dee, Pee 320 North Mountain Avenue, 
Upper Montclair, - 
New Jersey 
Officers 
ALISON ARCHIBALD CUMMING........... Presidente, «6. eee. $id. WO .euen 5 Bayview Wood, 
Toronto, Ontario 
PORN STUARTS LIE WiA Roush theiarscoita «see tistets Executive Vice-President....... 132 Alexandra Boulevard, 
Toronto, Ontario 
WORT EEORD OOOLT VV YMA Niven wiciemsaseevnsra aus Vice-President.................55 Strath Avenue, 
Toronto, Ontario 
CTERATLD, OSWALD ALOACH fue etenn: 5 Vite-President.;..¢....5 et. +. 7 402 Russell till Road, 
Toronto, Ontario 
TURRET A ULOR GS Sore. cee eeu hive se Wice-Presidentvaom oak een 42 Berkindale Drive, 
Willowdale, Ontario 
Koss OssoRnwe HOLDITCH 32. .ch 0.84 Secretary and Treasurer........34 Orkney Crescent, 
Islington, Ontario 
VERNONSEVICTORIGARLICK Jia) $s... 8 0 Sits Assistant Secretary............ 87 Penstock Court, 
Richmond Hill, Ontario 
FAMESeMDGARA 1 BOR PE 55:75. Desens a payee Assistant mecretarys onq. eed -ta's 122 Munro Boulevard, 
Willowdale, Ontario 
ALFRED WILLIAM GRANT FARWELL...... Assistant Treasurer”. 020. 0555. 22 Bridgeford Street, 
Richmond Hill, Ontario 
RoLAND DouGLas ALLAN HILILsS......... Assistant Treasurer............ 33 Hernshaw Crescent, 
Etobicoke, Ontario 
JonN ROBERT» MACARTHUR»... ...s00-2- Assistant Lréastrer.S.nc. - ere ee 57 Golfdale Road, 
Toronto, Ontario 
Auditors 


Messrs. Higgins, Hurdman and Cranstoun, Accountants and Auditors, 36 Toronto Street, Toronto, 
Ontario, are the auditors of the Company. 


(c) The Company, directly and through its subsidiaries, engages in the business of the production, pro- 
cessing, manufacture and/or sale of a well diversified line of chemicals, plastics, gases, metals, carbon, 
food casings and consumer products. 
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(d) The authorized capital stock of the Company consists of 12,500,000 common shares without nominal or 
par value, of which at the date hereof 7,500,000 have been issued and are outstanding as fully paid and 
non-assessable and represent a paid-up capital of $2,000,000. All of the said outstanding shares are, at the 
date hereof, beneficially owned by Union Carbide Corporation (hereinafter sometimes referred to as the 
“Parent Corporation’’). All of the said common shares rank equally as to dividends, carry one vote per 
share and have equal rights on liquidation or distribution of capital assets. 


(e) No securities of the Company are covered by outstanding options given by the Company or proposed 
to be given by the Company. 


(f) The number of securities offered by this prospectus, the correct descriptive title thereof, the issue 
price to the public and the terms of offering are set out on the facing page of this prospectus to which 
reference is hereby made. 


Within the two years preceding the date hereof, the Company issued and sold 7,500 preferred shares 
of the par value of $1.00 each and received on the sale thereof $7,500. The Company also issued and sold 
$16,800,000 aggregate principal amount of Second Subordinated Debentures in respect of which the 
Company received $16,800,000. The said preferred shares were cancelled by supplementary letters patent 
dated September 15, 1964. 


(8) It is the policy of the present Canadian Government to encourage a degree of Canadian ownership 
of the equity of Canadian companies. This policy has been implemented by amendments to the Income 
Tax Act which provide, in the case of companies with the required degree of Canadian ownership, for 
accelerated depreciation on certain new machinery and equipment and a lower rate of withholding tax 
on dividends paid to non-residents. The present offering of common shares by the Company is being made 
having regard to this Government policy and to afford Canadians an opportunity to acquire an equity 
interest in the Company. 


Since the reorganization of the Company’s business on January 1, 1954, no dividends have been paid 
by the Company on its common shares, it being the policy during this period that the earnings of the 
Company be utilized for its expansion. In view of this fact a dividend of $71,500,000 has been declared 
payable on October 19, 1964 to shareholders of record on October 1, 1964 and accordingly the entire 
amount of this dividend will be paid to the Parent Corporation. The proceeds of the common shares 
offered by this prospectus will be added to the general funds of the Company out of which the said 
dividend will be paid. As shown by the pro forma consolidated balance sheet forming part of this pros- 
pectus, the Company, after payment of this dividend, will have sufficient working capital for its operations. 


(h) The aggregate remuneration paid by the Company to directors of the Company, as such, during 
the last financial year of the Company ended December 31, 1963 was $2,000 and to officers who individually 
received remuneration in excess of $10,000 during such year was $266,345. It is estimated that the 
aggregate remuneration which will be payable by the Company during its current financial year to its 
directors, as such, will be $2,400 and to its officers who individually will be entitled to receive remuneration 
in excess of $10,000 will be $291,687. 


(i) The estimated net proceeds to be derived by the Company from the sale of the 2,500,000 common 
shares offered by this prospectus on the basis of the same being fully taken up and paid for will be 
$57,600,000. Legal, auditing, printing and other expenses in connection with the issue will be paid by 
the Company out of its general funds. 


(j) As not less than all of the 2,500,000 common shares offered by this prospectus will be issued, no 
minimum amount in the opinion of the directors must be raised by the issue of the said shares to provide 
the sums required or the balance of the sum required to pay the purchase price of any property, to meet 
preliminary expenses or commissions payable by the Company, to repay moneys borrowed by the 
Company in respect of the foregoing matters or to repay bank loans. 


(k) No amount has been paid by the Company within the two years preceding the date hereof or is 
payable as commission for subscribing or agreeing to subscribe or procuring or agreeing to procure sub- 
scriptions for any shares in or debentures of the Company. 


(1) The Company has been carrying on business for more than one year. 


(m) and (nm) The Company has not purchased or acquired, nor does it propose to purchase or acquire, 
any property the purchase price of which is to be defrayed in whole or in part out of the proceeds of the 
common shares offered by this prospectus or the purchase price of which has been paid within the two 
years preceding the date hereof or is to be paid in whole or in part in securities of the Company or the 
purchase or acquisition of which has not been completed at the date hereof except for the following: 


(i) the construction of a building and the purchase of machinery and equipment in connection with 
a plant being constructed near Metropolitan Toronto for the fabrication of plastic products; 


(ii) the purchase of machinery and equipment for the installation of production facilities at the plant 
of the Company in Montreal for the manufacture of polyol chemicals; 


(iii) the purchase of machinery and equipment in connection with the extension of the polyethylene 
film plant of the Company in Newton, British Columbia; 


(iv) the purchase of machinery and equipment in connection with the erection of a liquid oxygen and 
nitrogen plant in Edmonton, Alberta; 


(v) the purchase of machinery and equipment for an increase in viscose production capacity used 
in the manufacture of cellulose food casings at the plant of the Company in Lindsay, Ontario; 


(vi) the purchase of outstanding shares of Campbell Containers Limited for a price of $525,000, 
as mentioned in paragraph (s) hereof, which purchase price exceeded the net book value of that 
company by $290,383. No director or officer of the Company had an interest in Campbell 
Containers Limited at the time of acquisition thereof. hen 
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(0) No securities have been issued or agreed to be issued by the Company within the two years preceding 
the date hereof as fully or partly paid up otherwise than in cash. 


(p) No debentures or obligations are offered by this prospectus. 


(q) No services have been rendered or are to be rendered to the Company that are to be paid for by the 
Company wholly or partly out of the proceeds of the common shares offered by this prospectus except 
services rendered to the Company in the ordinary course of its business. No services have been rendered 
to the Company within the two years preceding the date hereof that have been or are to be paid for by 
securities of the Company. 


(r) Nothing has been paid within the two years preceding the date hereof or is intended to be paid to 
any promoter. 


(s) Other than contracts entered into in the ordinary course of business, the Company has not entered 
into any material contracts within the two years preceding the date hereof other than: 


(i) the underwriting agreement referred to in paragraph (za) hereof; 


(ii) agreements dated as of January 1, 1964 between the Company and the Parent Corporation 
providing for reciprocal access to and use of the results of product and process development 
work and reciprocal licensing of patents; 


(ili) agreement dated July 17, 1964 between the Company, Howard Campbell, Raymond’s Nut 
Shops Limited and Jack’s Process Limited pursuant to which the Company purchased all of 
the issued and outstanding shares of Campbell Containers Limited; 


(iv) agreement dated April 9, 1963 between the Company, Polyethelene Bag Mfg. Co. Ltd., Poly- 
ethelene Bag Mfg. (Quebec) Inc. and Polyethelene Bag Mfg. Co. (B.C.) Ltd. pursuant to which 
the Company agreed to purchase certain of the assets of said other three companies and 
agreement dated April 29, 1963 between the Company and Polyethelene Bag Canada Limited 
pursuant to which the Company assigned the benefit of said agreement to Polyethelene Bag 
Canada Limited; 


(v) agreement dated as of November 30, 1962 between the Company and David Weston pursuant 
to which the Company agreed to make an offer to acquire from the holders thereof 51% of 
the issued and outstanding shares of Milltronics Limited and agreements formed by the 
acceptance by all of the shareholders of Milltronics Limited of the offer made by the Company 
for the acquisition of said shares and pursuant to which the said shareholders granted the 
Company an option to purchase the balance of the outstanding shares of Milltronics Limited; 


(vi) agreement dated January 15, 1964 between the Company, Norman D. Becker, Floyd W. 
Becker, Darrel Bennett, Norman Mehlhorn and A. Sandquist pursuant to which the Company 
acquired 25% of the outstanding shares of Becker Drilling (Alberta) Ltd. and secured an option 
to purchase an additional 26% of the outstanding shares of said company; 


(vii) agreement dated June 16, 1964 between the Company and Cumming Galbraith Limited and 
R. Lorne McDougall pursuant to which the Company purchased all of the issued and outstanding 
shares of Consumers’ Welding Gas & Supplies Ltd.; 


(viii) agreement dated March 17, 1964 between the Company and Polyethelene Bag Canada Limited 
pursuant to which the Company acquired 38% of the outstanding shares of Poly-Cello Bags 
Limited; 


(ix) agreement dated December 28, 1962 between the Company and Dominion Oxygen Company 
Limited pursuant to which the Company purchased all the issued and outstanding shares 
of Emet Limited; 


(x) agreement dated December 28, 1962 between the Company and Dominion Mines and Quarries 
Limited pursuant to which the Company acquired all of the issued and outstanding shares of 
Eveready Malaya Limited and 50% of the issued and outstanding shares of V. K. Song and 
Company Limited; 


(xi) agreement dated September 16, 1964 between the Company and Dominion Mines and Quarries 
Limited for the sale by the Company of its entire interest in Sonca Industries Limited (formerly 
V. K. Song and Company Limited), Eveready Malaya Limited, Emet Limited and Ortran 
Limited. 


Copies of the said agreements may be inspected at the head office of the Company during ordinary 
business hours during the period of primary distribution of the common shares offered by this prospectus. 


(t) The by-laws of the Company contain the following provision as to the remuneration of the directors: 


“Subject to any agreement to the contrary, the remuneration to be paid to the directors shall 
be such remuneration as the board shall from time to time determine. The directors shall also be 
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entitled to be paid their travelling and other expenses properly incurred by them in going to, 
attending and returning from board, committee and shareholders’ meetings and any other 
expenses properly incurred by them in connection with the affairs of the Company or to receive 
a fixed allowance in respect thereof as may be determined by the Board from time to time. 
The directors may by resolution award special remuneration to any director or officer of the 
Company undertaking any special work or service for, or undertaking any special mission on 
behalf of, the Company other than routine work ordinarily required of such director or officer of 
the Company. Any remuneration payable to a director who is also an officer or employee of the 
Company, or who is counsel or solicitor to the Company, or otherwise serves it in a professional 
capacity, shall be in addition to his salary as such officer or employee or to his professional fees 
as the case may be.”’ 


(u) The Company does not at this time propose to acquire any property in which any director has an 
interest. 


(v) No amount of the consideration received by the Company for the issue of the outstanding common 
shares without nominal or par value has been set aside as a distributable surplus pursuant to the provisions 
of the Companies Act in that behalf. 


(w) Union Carbide Corporation, 270 Park Avenue, New York, is by reason of beneficial ownership of 
securities of the Company in a position to elect or cause to be elected a majority of the directors of the 
Company. 


(x) Canada Permanent Trust Company, at its stock transfer offices in the Cities of Toronto, Halifax, 
Montreal, Winnipeg and Vancouver, is the transfer agent and registrar of the common shares in the capital 
stock of the Company. 


(y) The Company has outstanding $25,000,000 principal amount of Debentures, of which $2,200,000 
principal amount are designated Series C Debentures, $300,000 principal amount are designated Series D 
Debentures, $400,000 principal amount are designated Series E Debentures, $2,100,000 are designated 
Subordinated Debentures and $20,000,000 principal amount are designated Second Subordinated 
Debentures. The Series C Debentures, Series D Debentures and Series E Debentures bear interest at 
the rate of 534% per annum, mature on December 27, 1970 and are secured by a floating charge upon 
all assets of the Company, both present and future, and upon its undertaking; the Subordinated Deben- 
tures bear interest at the rate of 544% per annum, mature on July 26, 1971 and are secured by a floating 
charge, subject to the floating charge securing the Series C Debentures, Series D Debentures and Series E 
Debentures, upon all assets of the Company, both present and future, and upon its undertaking; the 
Second Subordinated Debentures mature on December 20, 1971 and are secured by a floating charge, 
subject to the prior floating charges securing the Series C Debentures, Series D Debentures, Series E 
Debentures and the Subordinated Debentures, upon all assets of the Company, both present and future, 
and upon its undertaking; $3,200,000 principal amount of Second Subordinated Debentures bears interest 
at the rate of 544% per annum, $15,900,000 principal amount thereof bears interest at the rate of 534% 
per annum and $900,000 principal amount thereof bears interest at the rate of 6% per annum. 


All the said Debentures rank ahead of the common shares offered by this prospectus. The Company 
does not propose at this time to issue any securities which, if issued, will rank ahead of or pari passu with 
the common shares offered by this prospectus. 


(z) No substantial indebtedness not shown in the pro forma consolidated balance sheet of the Company 
and its subsidiaries as at June 30, 1964 forming part of this prospectus is now intended to be created or 
assumed except obligations to be incurred in the ordinary course of the business and operations and on 
the general credit of the Company and its subsidiaries. 


(za) By agreement dated October 1, 1964, Wood, Gundy & Company Limited, A. E. Ames & Co. 
Limited, Dominion Securities Corporation Limited and McLeod, Young, Weir & Company Limited 
(hereinafter collectively referred to as the ‘‘Underwriters’’) agreed to purchase from the Company and 
the Company agreed to sell to the Underwriters the 2,500,000 common shares offered by this prospectus 
at a price of $23.04 per share payable in cash on or about October 15, 1964, subject to the terms and condi- 
tions set out in the said agreement and compliance with the necessary legal formalities. 


(zb) No securities of the Company are held in escrow. 


(zc) No dividends have been paid by the Company within the five years preceding the date of this 
prospectus, except a dividend in the aggregate amount of $307.81 paid on the then outstanding preferred 
shares of the capital stock of the Company. 


The directors have declared a dividend on the presently outstanding common shares in the amount 
of $71,500,000 payable October 19, 1964 to shareholders of record on October 1, 1964. The whole amount 
of the said dividend will be paid to the Parent Corporation and the common shares offered by this 
prospectus will not rank for payment of the said dividend. 


The directors have expressed their intention to declare a dividend of 20 cents per share on the common 
shares payable on March 1, 1965 to holders of record on February 15, 1965 and to declare a dividend of 
15 cents per share payable on June 1, 1965 to holders of record on May 15,1965. .. ; 


14 


(zd) There are no other material facts not disclosed in the foregoing. 
DATED October 1, 1964. 


The foregoing constitutes full, true and plain disclosure of all material facts in respect of the offering 
of securities referred to above as required by Section 39 of The Securities Act (Ontario), by Part VII of 
the Securities Act, 1962 (British Columbia), by Section 39 of The Securities Act, 1954 (Saskatchewan), 
by Section 13 of the Security Frauds Prevention Act (New Brunswick), by Part IX of The Securities Act, 
1955 (Alberta), and under the Quebec Securities Act, and there is no further material information applic- 
able other than in the financial statements or reports where required or exigible. 


Directors 
(Signed) A. A. CUMMING (Signed) J. S. DEWAR 
(Signed) A. T. LAMBERT (Signed) J. F. SHANKLIN 
(Signed) SALTER A. HAYDEN (Signed) G. C. WELLS 
(Signed) A. L. Foscur (Signed) D. B. BENEDICT 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts in respect of the offering of securities referred to above as required by Section 
39 of The Securities Act (Ontario), by Part VII of the Securities Act, 1962 (British Columbia), by Section 
39 of The Securities Act, 1954 (Saskatchewan), by Section 13 of the Security Frauds Prevention Act 
(New Brunswick), by Part IX of The Securities Act, 1955 (Alberta), and under the Quebec Securities 
Act, and there is no further material information applicable other than in the financial statements or 
reports where required or exigible. In respect of matters which are not within our knowledge, we have 
relied upon the accuracy and adequacy of the foregoing. 


Underwriters 
Woop, GuNDY & COMPANY LIMITED A. E. AMes & Co. LIMITED 
By: (Signed) D. B. DINGLE By: (Signed) R. B. Wrest 
DOMINION SECURITIES CORPORATION LIMITED McLerop, YounG, WEIR & COMPANY LIMITED 
By: (Signed) N. D. YounG By: (Signed) JOHN E. LANGDON 


The following includes the names of all persons having an interest directly or indirectly to the extent 
of not less than 5% in the capital of Wood, Gundy & Company Limited: C. L. Gundy, W. P. Scott, 
W. P. Wilder, J. N. Cole, E. H. Ely, E. S. Johnston, D. B. Dingle, J. K. McCausland and D. Ross; 


in the capital of A. E. Ames & Co. Limited: R. L. Warren, F. D. Chapman, R. B. West, J. O. Hughes 
and W. P. Spragge; 


in the capital of Dominion Securities Corporation Limited: G. E. Phipps, S. E. Nixon, N. D. Young, 
J. G. K. Strathy, D. H. Ward, J. R. Clarke and A. I. Matheson; and 


in the capital of McLeod, Young, Weir & Company Limited: J. H. Ratcliffe, J. S. Dinnick, H. S. Backus, 
F. O. Evans, C. P. Keeley, G. C. MacDonald, R. W. Wadds, J. R. Hilborn and R. J. G. Reiner. 
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